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STATE OF DELAWARE 
CERTIFICATE OF INCORPORATION 

OF 
NYBX INC. 

 
THIS IS TO CERTIFY THAT: 

FIRST:  The name of this corporation is NYBX Inc. (hereinafter referred to as 
the “Corporation”). 

SECOND:  The address of the registered office of the Corporation in the State of 
Delaware is c/o The Corporation Trust Company, 1209 Orange Street, in the City of 
Wilmington, in the county of New Castle, Delaware 19801.  The name and address of the 
registered agent for service of process on the Corporation in the State of Delaware is The 
Corporation Trust Company, 1209 Orange Street, in the City of Wilmington, in the county of 
New Castle, Delaware 19801. 

THIRD:  The nature of the business of the Corporation or the purposes to be 
conducted by it are to engage in any lawful act or activity for which corporations may be 
organized under the General Corporation Law of Delaware (the “DGCL”). 

FOURTH:  The total number of shares of all classes of stock which the 
Corporation shall have authority to issue is (i) 25,000,000 shares of Common Stock, $0.001 par 
value per share (“Common Stock”) and (ii) 10,000,000 shares of Preferred Stock, $0.001 par 
value per share (“Preferred Stock”). 

The following is a statement of the designations and the powers, privileges and rights, 
and the qualifications, limitations or restrictions thereof in respect of each class of capital stock 
of the Corporation.   

A. COMMON STOCK 

1. General.  The voting, dividend and liquidation rights of the holders of the 
Common Stock are subject to and qualified by the rights, powers and preferences of the holders 
of the Preferred Stock set forth herein. 

2. Voting.  Except as specifically provided herein or otherwise required by 
applicable law, the holders of the Common Stock are entitled to one vote for each share of 
Common Stock held at all meetings of stockholders (and written actions in lieu of meetings).  
The number of authorized shares of Common Stock may be increased or decreased (but not 
below the number of shares thereof then outstanding) by (in addition to any vote of the holders 
of one or more series of Preferred Stock that may be required by the terms of the Certificate of 
Incorporation) the affirmative vote of the holders of shares of capital stock of the Corporation 
representing a majority of the votes represented by all outstanding shares of capital stock of the 
Corporation entitled to vote, irrespective of the provisions of Section 242(b)(2) of the General 
Corporation Law. 
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B. PREFERRED STOCK 

10,000,000 shares of the authorized and unissued Preferred Stock of the Corporation are 
hereby designated “Series A Preferred Stock” with the following rights, preferences, powers, 
privileges and restrictions, qualifications and limitations. Unless otherwise indicated, references 
to “sections” or “subsections” in this Part B of this Article Fourth refer to sections and 
subsections of Part B of this Article Fourth. 

1. Dividends.   

1.1 Holders of Series A Preferred Stock, in preference to the holders of 
Common Stock, shall be entitled to receive, but only out of funds that are legally available 
therefor, cash dividends at the rate of $0.0586 (subject to appropriate adjustment in the event of 
any stock dividend, stock split, combination or other similar recapitalization with respect to the 
Series A Preferred Stock) per annum on each outstanding share of Series A Preferred Stock.  
Such dividends shall be payable only when, as and if declared by the Board of Directors and 
shall be non-cumulative.  The “Series A Original Issue Price” shall mean $0.7320 per share, 
subject to appropriate adjustment in the event of any stock dividend, stock split, combination or 
other similar recapitalization with respect to the Series A Preferred Stock. 

1.2 No dividends shall be paid on any share of Common Stock unless a 
dividend (including the amount of any dividends paid pursuant to the above provisions of 
Subsection 1.1) is paid with respect to all outstanding shares of Series A Preferred Stock in an 
amount for each such share of Series A Preferred Stock equal to or greater than the aggregate 
amount of such dividends for all shares of Common Stock into which each such share of Series 
A Preferred Stock could then be converted.   

1.3 The provisions of Subsections 1.1 and 1.2 shall not apply to a 
dividend payable solely in Common Stock to which the provisions of Subsection 4.6 hereof are 
applicable.  

 

2. Liquidation, Dissolution or Winding Up; Certain Mergers, Consolidations 
and Asset Sales. 

2.1 Preferential Payments to Holders of Series A Preferred Stock.  In 
the event of any voluntary or involuntary liquidation, dissolution or winding up of the 
Corporation or Deemed Liquidation Event, the holders of shares of Series A Preferred Stock then 
outstanding shall be entitled to be paid out of the assets of the Corporation available for 
distribution to its stockholders before any payment shall be made to the holders of Common 
Stock by reason of their ownership thereof, an amount per share equal to the greater of (i) the 
Series A Original Issue Price plus any declared and unpaid dividends; or (ii)  such amount per 
share as would have been payable had all shares of Series A Preferred Stock been converted into 
Common Stock pursuant to Section 4 immediately prior to such liquidation, dissolution, winding 
up or Deemed Liquidation Event (the amount payable pursuant to this sentence is hereinafter 
referred to as the “Series A Liquidation Amount”).  If upon any such liquidation, dissolution or 
winding up of the Corporation or Deemed Liquidation Event, the assets of the Corporation 
available for distribution to its stockholders shall be insufficient to pay the holders of shares of 
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Series A Preferred Stock the full amount to which they shall be entitled under this 
Subsection 2.1, the holders of shares of Series A Preferred Stock shall share ratably in any 
distribution of the assets available for distribution in proportion to the respective amounts which 
would otherwise be payable in respect of the shares held by them upon such distribution if all 
amounts payable on or with respect to such shares were paid in full. 

2.2 Payments to Holders of Common Stock.  In the event of any 
voluntary or involuntary liquidation, dissolution or winding up of the Corporation or Deemed 
Liquidation Event, after the payment of all preferential amounts required to be paid to the 
holders of shares of Series A Preferred Stock, the remaining assets of the Corporation available 
for distribution to its stockholders shall be distributed among the holders of shares of Common 
Stock, pro rata based on the number of shares held by each such holder. 

2.3 Deemed Liquidation Events. 

2.3.1 Definition.  Each of the following events shall be 
considered a “Deemed Liquidation Event” unless the holders of at least sixty percent (60%) of 
the outstanding shares of Series A Preferred Stock elect otherwise by written notice sent to the 
Corporation at least 10 days prior to the effective date of any such event: 

(a) a merger or consolidation in which  

(i) the Corporation is a constituent party or  

(ii) a subsidiary of the Corporation is a 
constituent party and the Corporation issues 
shares of its capital stock pursuant to such 
merger or consolidation,  

except any such merger or consolidation involving the Corporation or a subsidiary in which the 
shares of capital stock of the Corporation outstanding immediately prior to such merger or 
consolidation continue to represent, or are converted into or exchanged for shares of capital stock 
that represent, immediately following such merger or consolidation, at least a majority, by voting 
power, of the capital stock of (1) the surviving or resulting corporation; or (2) if the surviving or 
resulting corporation is a wholly owned subsidiary of another corporation immediately following 
such merger or consolidation, the parent corporation of such surviving or resulting corporation; 
or  

(b) the sale, lease, transfer, exclusive license or other 
disposition, in a single transaction or series of related transactions, by the Corporation or any 
subsidiary of the Corporation of all or substantially all the assets of the Corporation and its 
subsidiaries taken as a whole, or the exclusive license, in a single transaction or series of related 
transactions, by the Corporation or any subsidiary of the Corporation of all or substantially all of 
the intellectual property of the Corporation and its subsidiaries, or the sale or disposition 
(whether by merger, consolidation or otherwise) of one or more subsidiaries of the Corporation if 
substantially all of the assets of the Corporation and its subsidiaries taken as a whole are held by 
such subsidiary or subsidiaries, except where such sale, lease, transfer, exclusive license or other 
disposition is to a wholly owned subsidiary of the Corporation. 
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2.3.2 Effecting a Deemed Liquidation Event.   

(a) The Corporation shall not have the power to effect a 
Deemed Liquidation Event referred to in Subsection 2.3.1(a)(i) unless the agreement or plan of 
merger or consolidation for such transaction (the “Merger Agreement”) provides that the 
consideration payable to the stockholders of the Corporation shall be allocated among the 
holders of capital stock of the Corporation in accordance with Subsections 2.1 and 2.2. 

(b) In the event of a Deemed Liquidation Event referred 
to in Subsection 2.3.1(a)(ii) or (b) if the Corporation does not effect a dissolution of the 
Corporation under the General Corporation Law within ninety (90) days after such Deemed 
Liquidation Event, then (i) the Corporation shall send a written notice to each holder of Series A 
Preferred Stock no later than the ninetieth (90th) day after the Deemed Liquidation Event 
advising such holders of their right (and the requirements to be met to secure such right) pursuant 
to the terms of the following clause; (ii) to require the redemption of such shares of Series A 
Preferred Stock, and (iii) if the holders of at least sixty percent (60%) of the then outstanding 
shares of Series A Preferred Stock so request in a written instrument delivered to the Corporation 
not later than one hundred twenty (120) days after such Deemed Liquidation Event, the 
Corporation shall use the consideration received by the Corporation for such Deemed 
Liquidation Event (net of any retained liabilities associated with the assets sold or technology 
licensed, as determined in good faith by the Board of Directors of the Corporation), together with 
any other assets of the Corporation available for distribution to its stockholders, all to the extent 
permitted by Delaware law governing distributions to stockholders (the “Available Proceeds”), 
on the one hundred fiftieth (150th) day after such Deemed Liquidation Event, to redeem all 
outstanding shares of Series A Preferred Stock at a price per share equal to the Series A 
Liquidation Amount.  Notwithstanding the foregoing, in the event of a redemption pursuant to 
the preceding sentence, if the Available Proceeds are not sufficient to redeem all outstanding 
shares of Series A Preferred Stock, the Corporation shall ratably redeem each holder’s shares of 
Series A Preferred Stock to the fullest extent of such Available Proceeds, and shall redeem the 
remaining shares as soon as it may lawfully do so under Delaware law governing distributions to 
stockholders.  The provisions of Section 6 shall apply, with such necessary changes in the details 
thereof as are necessitated by the context, to the redemption of the Series A Preferred Stock 
pursuant to this Subsection 2.3.2(b).  Prior to the distribution or redemption provided for in this 
Subsection 2.3.2(b), the Corporation shall not expend or dissipate the consideration received for 
such Deemed Liquidation Event, except to discharge expenses incurred in connection with such 
Deemed Liquidation Event or in the ordinary course of business. 

2.3.3 Amount Deemed Paid or Distributed.  The amount deemed 
paid or distributed to the holders of capital stock of the Corporation upon any such merger, 
consolidation, sale, transfer, exclusive license, other disposition or redemption shall be the cash 
or the value of the property, rights or securities paid or distributed to such holders by the 
Corporation or the acquiring person, firm or other entity.  The value of such property, rights or 
securities shall be determined in good faith by the Board of Directors of the Corporation. 

2.3.4 Allocation of Escrow and Contingent Consideration. In the 
event of a Deemed Liquidation Event pursuant to Subsection 2.3.1(a)(i), if any portion of the 
consideration payable to the stockholders of the Corporation is payable only upon satisfaction of 
contingencies (the “Additional Consideration”), the Merger Agreement shall provide that (a) 
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the portion of such consideration that is not Additional Consideration (such portion, the “Initial 
Consideration”) shall be allocated among the holders of capital stock of the Corporation in 
accordance with Subsections 2.1 and 2.2 as if the Initial Consideration were the only 
consideration payable in connection with such Deemed Liquidation Event; and (b) any 
Additional Consideration which becomes payable to the stockholders of the Corporation upon 
satisfaction of such contingencies shall be allocated among the holders of capital stock of the 
Corporation in accordance with Subsections 2.1 and 2.2 after taking into account the previous 
payment of the Initial Consideration as part of the same transaction.  For the purposes of this 
Subsection 2.3.4, consideration placed into escrow or retained as holdback to be available for 
satisfaction of indemnification or similar obligations in connection with such Deemed 
Liquidation Event shall be deemed to be Additional Consideration.  

3. Voting. 

3.1 General.  Except as specifically provided herein or otherwise 
required by applicable law, on any matter presented to the stockholders of the Corporation for 
their action or consideration at any meeting of stockholders of the Corporation (or by written 
consent of stockholders in lieu of meeting), each holder of outstanding shares of Series A 
Preferred Stock shall be entitled to cast the number of votes equal to the number of whole shares 
of Common Stock into which the shares of Series A Preferred Stock held by such holder are 
convertible as of the record date for determining stockholders entitled to vote on such matter.  
Except as provided by law or by the other provisions of the Certificate of Incorporation, holders 
of Series A Preferred Stock shall vote together with the holders of Common Stock as a single 
class. 

3.2 Election of Directors.  The holders of record of the shares of Series 
A Preferred Stock, exclusively and as a separate class, shall be entitled to elect one (1) director 
of the Corporation (the “Series A Director”).  The holders of record of the shares of Common 
Stock, exclusively and as a separate class, shall be entitled to elect two (2) directors of the 
Corporation.  Any director elected as provided in the first two sentences of this Subsection 3.2 
may be removed without cause by, and only by, the affirmative vote of the holders of the shares 
of the class or series of capital stock entitled to elect such director or directors, given either at a 
special meeting of such stockholders duly called for that purpose or pursuant to a written consent 
of stockholders.  If the holders of shares of Series A Preferred Stock or Common Stock, as the 
case may be, fail to elect a sufficient number of directors to fill all directorships for which they 
are entitled to elect directors, voting exclusively and as a separate class, pursuant to the first 
sentence of this Subsection 3.2, then any directorship not so filled shall remain vacant until such 
time as the holders of the Series A Preferred Stock or Common Stock, as the case may be, elect a 
person to fill such directorship by vote or written consent in lieu of a meeting; and no such 
directorship may be filled by stockholders of the Corporation other than by the stockholders of 
the Corporation that are entitled to elect a person to fill such directorship, voting exclusively and 
as a separate class.  The holders of record of the shares of Common Stock and Series A Preferred 
Stock, exclusively and voting together as a single class, shall be entitled to elect the balance of 
the total number of directors of the Corporation. At any meeting held for the purpose of electing 
a director, the presence in person or by proxy of the holders of a majority of the outstanding 
shares of the class or series entitled to elect such director shall constitute a quorum for the 
purpose of electing such director.  Except as otherwise provided in this Subsection 3.2, a vacancy 
in any directorship filled by the holders of any class or series shall be filled only by vote or 



6 

 

written consent in lieu of a meeting of the holders of such class or series or by any remaining 
director or directors elected by the holders of such class or series pursuant to this Subsection 3.2.   

3.3 Series A Preferred Stock Protective Provisions.  At any time when 
at least 750,000 shares of Series A Preferred Stock (subject to appropriate adjustment in the 
event of any stock dividend, stock split, combination or other similar recapitalization with 
respect to the Series A Preferred Stock) are outstanding, the Corporation shall not, either directly 
or indirectly by amendment, merger, consolidation or otherwise, do any of the following without 
(in addition to any other vote required by law or the Certificate of Incorporation) the written 
consent or affirmative vote of the holders of at least sixty percent (60%) of the then outstanding 
shares of Series A Preferred Stock, given in writing or by vote at a meeting, consenting or voting 
(as the case may be) separately as a class, and any such act or transaction entered into without 
such consent or vote shall be null and void ab initio, and of no force or effect.  

3.3.1 liquidate, dissolve or wind-up the business and affairs of 
the Corporation or any subsidiary of the Corporation, effect any merger or consolidation or any 
other Deemed Liquidation Event with respect to the Corporation or any subsidiary thereof, or 
consent to any of the foregoing; 

3.3.2 amend, alter or repeal any right, preference, restriction or 
privilege of the holders of Series A Preferred Stock; 

3.3.3 amend, alter or repeal any provision of the Certificate of 
Incorporation or Bylaws of the Corporation in a manner that adversely affects the powers, 
preferences or rights of the Series A Preferred Stock; 

3.3.4 create, or authorize the creation of, or issue or obligate 
itself to issue shares of, any additional class or series of capital stock unless the same ranks 
junior to the Series A Preferred Stock with respect to the distribution of assets on the liquidation, 
dissolution or winding up of the Corporation, the payment of dividends and rights of redemption, 
or increase the authorized number of shares of Series A Preferred Stock or increase the 
authorized number of shares of any additional class or series of capital stock; 

3.3.5 (i) reclassify, alter or amend any existing security of the 
Corporation that is pari passu with the Series A Preferred Stock in respect of the distribution of 
assets on the liquidation, dissolution or winding up of the Corporation, the payment of dividends 
or rights of redemption, if such reclassification, alteration or amendment would render such other 
security senior to the Series A Preferred Stock in respect of any such right, preference, or 
privilege or (ii) reclassify, alter or amend any existing security of the Corporation that is junior to 
the Series A Preferred Stock in respect of the distribution of assets on the liquidation, dissolution 
or winding up of the Corporation, the payment of dividends or rights of redemption, if such 
reclassification, alteration or amendment would render such other security senior to or pari passu 
with the Series A Preferred Stock in respect of any such right, preference or privilege; 

3.3.6 increase or decrease the authorized number of directors 
constituting the Board of Directors; 
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3.3.7 increase the number of shares of Common Stock that are 
reserved for issuance under the Corporation’s stock option plan or create any new equity 
incentive plan; 

3.3.8 declare any dividend or make any distribution on, any 
shares of capital stock of the Corporation other than dividends or other distributions payable on 
the Common Stock solely in the form of additional shares of Common Stock; 

3.3.9 purchase or redeem (or permit any subsidiary to purchase 
or redeem) any shares of Common Stock of the Corporation other than (i) repurchases of stock, 
pursuant to a stock restriction agreement approved by the Board of Directors, from former 
employees, officers, directors, consultants or other persons who performed services for the 
Corporation in connection with the cessation of such employment or service; or (ii) as approved 
by the Board of Directors, including the approval of the Series A Director; 

3.3.10 incur, or authorize the incurrence of, any indebtedness in 
excess of $500,000 by the Corporation or any subsidiary of the Corporation, unless such 
indebtedness has received prior approval of the Board of Directors, including the approval of the 
Series A Director; or 

3.3.11 take any action which would result in any subsidiary of the 
Corporation not being wholly-owned by the Corporation.  

4. Optional Conversion.   

The holders of the Series A Preferred Stock shall have conversion rights as follows (the 
“Conversion Rights”): 

4.1 Right to Convert.   

4.1.1 Conversion Ratio.  Each share of Series A Preferred Stock 
shall be convertible, at the option of the holder thereof, at any time and from time to time, and 
without the payment of additional consideration by the holder thereof, into such number of fully 
paid and non-assessable shares of Common Stock as is determined by dividing the Series A 
Original Issue Price by the Series A Conversion Price (as defined below) in effect at the time of 
conversion.  The “Series A Conversion Price” shall initially be equal to Series A Original Issue 
Price.  Such initial Series A Conversion Price, and the rate at which shares of Series A Preferred 
Stock may be converted into shares of Common Stock, shall be subject to adjustment as provided 
below. 

4.1.2 Termination of Conversion Rights.  In the event of a notice 
of redemption of any shares of Series A Preferred Stock pursuant to Section 6, the Conversion 
Rights of the shares designated for redemption shall terminate at the close of business on the last 
full day preceding the date fixed for redemption, unless the redemption price is not fully paid on 
such redemption date, in which case the Conversion Rights for such shares shall continue until 
such price is paid in full.  In the event of a liquidation, dissolution or winding up of the 
Corporation or a Deemed Liquidation Event, the Conversion Rights shall terminate at the close 
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of business on the last full day preceding the date fixed for the payment of any such amounts 
distributable on such event to the holders of Series A Preferred Stock. 

4.2 Fractional Shares.  No fractional shares of Common Stock shall be 
issued upon conversion of the Series A Preferred Stock.  In lieu of any fractional shares to which 
the holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction 
multiplied by the fair market value of a share of Common Stock as determined in good faith by 
the Board of Directors of the Corporation.  Whether or not fractional shares would be issuable 
upon such conversion shall be determined on the basis of the total number of shares of Series A 
Preferred Stock the holder is at the time converting into Common Stock and the aggregate 
number of shares of Common Stock issuable upon such conversion. 

4.3 Mechanics of Conversion. 

4.3.1 Notice of Conversion.  In order for a holder of Series A 
Preferred Stock to voluntarily convert shares of Series A Preferred Stock into shares of Common 
Stock, such holder shall (a) provide written notice to the Corporation’s transfer agent at the 
office of the transfer agent for the Series A Preferred Stock (or at the principal office of the 
Corporation if the Corporation serves as its own transfer agent) that such holder elects to convert 
all or any number of such holder’s shares of Series A Preferred Stock and, if applicable, any 
event on which such conversion is contingent and (b), if such holder’s shares are certificated, 
surrender the certificate or certificates for such shares of Series A Preferred Stock (or, if such 
registered holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate 
affidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation 
against any claim that may be made against the Corporation on account of the alleged loss, theft 
or destruction of such certificate), at the office of the transfer agent for the Series A Preferred 
Stock (or at the principal office of the Corporation if the Corporation serves as its own transfer 
agent).  Such notice shall state such holder’s name or the names of the nominees in which such 
holder wishes the shares of Common Stock to be issued.  If required by the Corporation, any 
certificates surrendered for conversion shall be endorsed or accompanied by a written instrument 
or instruments of transfer, in form satisfactory to the Corporation, duly executed by the 
registered holder or his, her or its attorney duly authorized in writing.  The close of business on 
the date of receipt by the transfer agent (or by the Corporation if the Corporation serves as its 
own transfer agent) of such notice and, if applicable, certificates (or lost certificate affidavit and 
agreement) shall be the time of conversion (the “Conversion Time”), and the shares of Common 
Stock issuable upon conversion of the specified shares shall be deemed to be outstanding of 
record as of such date.  The Corporation shall, as soon as practicable after the Conversion Time 
(i) issue and deliver to such holder of Series A Preferred Stock, or to his, her or its nominees, a 
certificate or certificates for the number of full shares of Common Stock issuable upon such 
conversion in accordance with the provisions hereof and a certificate for the number (if any) of 
the shares of Series A Preferred Stock represented by the surrendered certificate that were not 
converted into Common Stock, (ii) pay in cash such amount as provided in Subsection 4.2 in lieu 
of any fraction of a share of Common Stock otherwise issuable upon such conversion and (iii) 
pay all declared but unpaid dividends on the shares of Series A Preferred Stock converted. 

4.3.2 Reservation of Shares.  The Corporation shall at all times 
when the Series A Preferred Stock shall be outstanding, reserve and keep available out of its 
authorized but unissued capital stock, for the purpose of effecting the conversion of the Series A 
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Preferred Stock, such number of its duly authorized shares of Common Stock as shall from time 
to time be sufficient to effect the conversion of all outstanding Series A Preferred Stock; and if at 
any time the number of authorized but unissued shares of Common Stock shall not be sufficient 
to effect the conversion of all then outstanding shares of the Series A Preferred Stock, the 
Corporation shall take such corporate action as may be necessary to increase its authorized but 
unissued shares of Common Stock to such number of shares as shall be sufficient for such 
purposes, including, without limitation, engaging in best efforts to obtain the requisite 
stockholder approval of any necessary amendment to the Certificate of Incorporation.  Before 
taking any action which would cause an adjustment reducing the Series A Conversion Price 
below the then par value of the shares of Common Stock issuable upon conversion of the Series 
A Preferred Stock, the Corporation will take any corporate action which may, in the opinion of 
its counsel, be necessary in order that the Corporation may validly and legally issue fully paid 
and non-assessable shares of Common Stock at such adjusted Series A Conversion Price. 

4.3.3 Effect of Conversion.  All shares of Series A Preferred 
Stock which shall have been surrendered for conversion as herein provided shall no longer be 
deemed to be outstanding and all rights with respect to such shares shall immediately cease and 
terminate at the Conversion Time, except only the right of the holders thereof to receive shares 
of Common Stock in exchange therefor, to receive payment in lieu of any fraction of a share 
otherwise issuable upon such conversion as provided in Subsection 4.2.  Any shares of Series A 
Preferred Stock so converted shall be retired and cancelled and may not be reissued as shares of 
such series, and the Corporation may thereafter take such appropriate action (without the need 
for stockholder action) as may be necessary to reduce the authorized number of shares of Series 
A Preferred Stock accordingly.  

4.3.4 No Further Adjustment.  Upon any such conversion, no 
adjustment to the Series A Conversion Price shall be made for any declared but unpaid dividends 
on the Series A Preferred Stock surrendered for conversion or on the Common Stock delivered 
upon conversion. 

4.3.5 Taxes.  The Corporation shall pay any and all issue and 
other similar taxes that may be payable in respect of any issuance or delivery of shares of 
Common Stock upon conversion of shares of Series A Preferred Stock pursuant to this Section 4.  
The Corporation shall not, however, be required to pay any tax which may be payable in respect 
of any transfer involved in the issuance and delivery of shares of Common Stock in a name other 
than that in which the shares of Series A Preferred Stock so converted were registered, and no 
such issuance or delivery shall be made unless and until the person or entity requesting such 
issuance has paid to the Corporation the amount of any such tax or has established, to the 
satisfaction of the Corporation, that such tax has been paid. 

4.4 Adjustments to Series A Conversion Price for Diluting Issues. 

4.4.1 Special Definitions.  For purposes of this Article Fourth, 
the following definitions shall apply: 

(a) “Option” shall mean rights, options or warrants to 
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securities. 
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(b) “Series A Original Issue Date” shall mean the date 
on which the first share of Series A Preferred Stock was issued. 

(c) “Convertible Securities” shall mean any evidences 
of indebtedness, shares or other securities directly or indirectly convertible into or exchangeable 
for Common Stock, but excluding Options. 

(d) “Additional Shares of Common Stock” shall 
mean all shares of Common Stock issued (or, pursuant to Subsection 4.4.3 below, deemed to be 
issued) by the Corporation after the Series A Original Issue Date, other than (1) the following 
shares of Common Stock and (2) shares of Common Stock deemed issued pursuant to the 
following Options and Convertible Securities (clauses (1) and (2), collectively, “Exempted 
Securities”): 

(i) shares of Common Stock, Options or 
Convertible Securities issued as a dividend 
or distribution on Series A Preferred Stock; 

(ii) shares of Common Stock, Options or 
Convertible Securities issued by reason of a 
dividend, stock split, split-up or other 
distribution on shares of Common Stock that 
is covered by Subsection 4.5, 4.6, 4.7 or 4.8;  

(iii) shares of Common Stock or Options issued 
to employees or directors of, or consultants 
or advisors to, the Corporation or any of its 
subsidiaries pursuant to a plan, agreement or 
arrangement approved by the Board of 
Directors of the Corporation, including the 
Series A Director; or 

(iv) shares of Common Stock or Convertible 
Securities actually issued upon the exercise 
of Options or shares of Common Stock 
actually issued upon the conversion or 
exchange of Convertible Securities, in each 
case provided such issuance is pursuant to 
the terms of such Option or Convertible 
Security; or 

(v) shares of Common Stock, Options or 
Convertible Securities issued to banks, 
equipment lessors or other financial 
institutions, or to real property lessors, 
pursuant to a debt financing, equipment 
leasing or real property leasing transaction 
approved by the Board of Directors of the 
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Corporation, including the Series A 
Directors; or 

(vi) shares of Common Stock, Options or 
Convertible Securities issued in connection 
with sponsored research, collaboration, 
technology license, development, OEM, 
marketing or other similar agreements or 
strategic partnerships approved by the Board 
of Directors of the Corporation, including 
the Series A Directors.  

4.4.2 No Adjustment of Series A Conversion Price.  No 
adjustment in the Series A Conversion Price shall be made as the result of the issuance or 
deemed issuance of Additional Shares of Common Stock if the Corporation receives written 
notice from the holders of at least sixty percent (60%) of the then outstanding shares of Series A 
Preferred Stock agreeing that no such adjustment shall be made as the result of the issuance or 
deemed issuance of such Additional Shares of Common Stock. 

4.4.3 Deemed Issue of Additional Shares of Common Stock.   

(a) If the Corporation at any time or from time to time 
after the Series A Original Issue Date shall issue any Options or Convertible Securities 
(excluding Options or Convertible Securities which are themselves Exempted Securities) or shall 
fix a record date for the determination of holders of any class of securities entitled to receive any 
such Options or Convertible Securities, then the maximum number of shares of Common Stock 
(as set forth in the instrument relating thereto, assuming the satisfaction of any conditions to 
exercisability, convertibility or exchangeability but without regard to any provision contained 
therein for a subsequent adjustment of such number) issuable upon the exercise of such Options 
or, in the case of Convertible Securities and Options therefor, the conversion or exchange of such 
Convertible Securities, shall be deemed to be Additional Shares of Common Stock issued as of 
the time of such issue or, in case such a record date shall have been fixed, as of the close of 
business on such record date. 

(b) If the terms of any Option or Convertible Security, 
the issuance of which resulted in an adjustment to the Series A Conversion Price pursuant to the 
terms of Subsection 4.4.4, are revised as a result of an amendment to such terms or any other 
adjustment pursuant to the provisions of such Option or Convertible Security (but excluding 
automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such 
Option or Convertible Security) to provide for either (1) any increase or decrease in the number 
of shares of Common Stock issuable upon the exercise, conversion and/or exchange of any such 
Option or Convertible Security or (2) any increase or decrease in the consideration payable to the 
Corporation upon such exercise, conversion and/or exchange, then, effective upon such increase 
or decrease becoming effective, the Series A Conversion Price computed upon the original issue 
of such Option or Convertible Security (or upon the occurrence of a record date with respect 
thereto) shall be readjusted to such Series A Conversion Price as would have been obtained had 
such revised terms been in effect upon the original date of issuance of such Option or 
Convertible Security.  Notwithstanding the foregoing, no readjustment pursuant to this clause (b) 



12 

 

shall have the effect of increasing the Series A Conversion Price to an amount which exceeds the 
lower of (i) the Series A Conversion Price in effect immediately prior to the original adjustment 
made as a result of the issuance of such Option or Convertible Security, or (ii) the Series A 
Conversion Price that would have resulted from any issuances of Additional Shares of Common 
Stock (other than deemed issuances of Additional Shares of Common Stock as a result of the 
issuance of such Option or Convertible Security) between the original adjustment date and such 
readjustment date. 

(c) If the terms of any Option or Convertible Security 
(excluding Options or Convertible Securities which are themselves Exempted Securities), the 
issuance of which did not result in an adjustment to the Series A Conversion Price pursuant to 
the terms of Subsection 4.4.4 (either because the consideration per share (determined pursuant to 
Subsection 4.4.5) of the Additional Shares of Common Stock subject thereto was equal to or 
greater than the Series A Conversion Price then in effect, or because such Option or Convertible 
Security was issued before the Series A Original Issue Date), are revised after the Series A 
Original Issue Date as a result of an amendment to such terms or any other adjustment pursuant 
to the provisions of such Option or Convertible Security (but excluding automatic adjustments to 
such terms pursuant to anti-dilution or similar provisions of such Option or Convertible Security) 
to provide for either (1) any increase in the number of shares of Common Stock issuable upon 
the exercise, conversion or exchange of any such Option or Convertible Security or (2) any 
decrease in the consideration payable to the Corporation upon such exercise, conversion or 
exchange, then such Option or Convertible Security, as so amended or adjusted, and the 
Additional Shares of Common Stock subject thereto (determined in the manner provided in 
Subsection 4.4.3(a) shall be deemed to have been issued effective upon such increase or decrease 
becoming effective. 

(d) Upon the expiration or termination of any 
unexercised Option or unconverted or unexchanged Convertible Security (or portion thereof) 
which resulted (either upon its original issuance or upon a revision of its terms) in an adjustment 
to the Series A Conversion Price pursuant to the terms of Subsection 4.4.4, the Series A 
Conversion Price shall be readjusted to such Series A Conversion Price as would have obtained 
had such Option or Convertible Security (or portion thereof) never been issued.   

(e) If the number of shares of Common Stock issuable 
upon the exercise, conversion and/or exchange of any Option or Convertible Security, or the 
consideration payable to the Corporation upon such exercise, conversion and/or exchange, is 
calculable at the time such Option or Convertible Security is issued or amended but is subject to 
adjustment based upon subsequent events, any adjustment to the Series A Conversion Price 
provided for in this Subsection 4.4.3 shall be effected at the time of such issuance or amendment 
based on such number of shares or amount of consideration without regard to any provisions for 
subsequent adjustments (and any subsequent adjustments shall be treated as provided in clauses 
(b) and (c) of this Subsection 4.4.3).  If the number of shares of Common Stock issuable upon 
the exercise, conversion and/or exchange of any Option or Convertible Security, or the 
consideration payable to the Corporation upon such exercise, conversion and/or exchange, 
cannot be calculated at all at the time such Option or Convertible Security is issued or amended, 
any adjustment to the Series A Conversion Price that would result under the terms of this 
Subsection 4.4.3 at the time of such issuance or amendment shall instead be effected at the time 
such number of shares and/or amount of consideration is first calculable (even if subject to 
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subsequent adjustments), assuming for purposes of calculating such adjustment to the Series A 
Conversion Price that such issuance or amendment took place at the time such calculation can 
first be made.   

4.4.4 Adjustment of Series A Conversion Price Upon Issuance of 
Additional Shares of Common Stock.  In the event the Corporation shall at any time after the 
Series A Original Issue Date issue Additional Shares of Common Stock (including Additional 
Shares of Common Stock deemed to be issued pursuant to Subsection 4.4.3), without 
consideration or for a consideration per share less than the Series A Conversion Price in effect 
immediately prior to such issue, then the Series A Conversion Price shall be reduced, 
concurrently with such issue, to a price (calculated to the nearest one-hundredth of a cent) 
determined in accordance with the following formula: 

CP2 = CP1*  (A + B) ÷ (A + C). 

For purposes of the foregoing formula, the following definitions shall apply:  

(a) “CP2” shall mean the Series A Conversion Price in 
effect immediately after such issue of Additional Shares of Common Stock 

(b) “CP1” shall mean the Series A Conversion Price in 
effect immediately prior to such issue of Additional Shares of Common Stock;  

(c) “A” shall mean the number of shares of Common 
Stock outstanding immediately prior to such issue of Additional Shares of Common Stock 
(treating for this purpose as outstanding all shares of Common Stock issuable upon exercise of 
Options outstanding immediately prior to such issue or upon conversion or exchange of 
Convertible Securities (including the Series A Preferred Stock) outstanding (assuming exercise 
of any outstanding Options therefor) immediately prior to such issue);  

(d) “B” shall mean the number of shares of Common 
Stock that would have been issued if such Additional Shares of Common Stock had been issued 
at a price per share equal to CP1 (determined by dividing the aggregate consideration received by 
the Corporation in respect of such issue by CP1); and 

(e) “C” shall mean the number of such Additional 
Shares of Common Stock issued in such transaction.  

4.4.5 Determination of Consideration.  For purposes of this 
Subsection 4.4, the consideration received by the Corporation for the issue of any Additional 
Shares of Common Stock shall be computed as follows: 

(a) Cash and Property:  Such consideration shall: 

(i) insofar as it consists of cash, be computed at 
the aggregate amount of cash received by 
the Corporation, excluding amounts paid or 
payable for accrued interest; 
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(ii) insofar as it consists of property other than 
cash, be computed at the fair market value 
thereof at the time of such issue, as 
determined in good faith by the Board of 
Directors of the Corporation; and 

(iii) in the event Additional Shares of Common 
Stock are issued together with other shares 
or securities or other assets of the 
Corporation for consideration which covers 
both, be the proportion of such consideration 
so received, computed as provided in 
clauses (i) and (ii) above, as determined in 
good faith by the Board of Directors of the 
Corporation. 

(b) Options and Convertible Securities.  The 
consideration per share received by the Corporation for Additional Shares of Common Stock 
deemed to have been issued pursuant to Subsection 4.4.3, relating to Options and Convertible 
Securities, shall be determined by dividing: 

(i) The total amount, if any, received or 
receivable by the Corporation as 
consideration for the issue of such Options 
or Convertible Securities, plus the minimum 
aggregate amount of additional 
consideration (as set forth in the instruments 
relating thereto, without regard to any 
provision contained therein for a subsequent 
adjustment of such consideration) payable to 
the Corporation upon the exercise of such 
Options or the conversion or exchange of 
such Convertible Securities, or in the case of 
Options for Convertible Securities, the 
exercise of such Options for Convertible 
Securities and the conversion or exchange of 
such Convertible Securities, by  

(ii) the maximum number of shares of Common 
Stock (as set forth in the instruments relating 
thereto, without regard to any provision 
contained therein for a subsequent 
adjustment of such number) issuable upon 
the exercise of such Options or the 
conversion or exchange of such Convertible 
Securities, or in the case of Options for 
Convertible Securities, the exercise of such 
Options for Convertible Securities and the 
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conversion or exchange of such Convertible 
Securities. 

4.4.6 Multiple Closing Dates.  In the event the Corporation shall 
issue on more than one date Additional Shares of Common Stock that are a part of one 
transaction or a series of related transactions and that would result in an adjustment to the Series 
A Conversion Price pursuant to the terms of Subsection 4.4.4, and such issuance dates occur 
within a period of no more than ninety (90) days from the first such issuance to the final such 
issuance, then, upon the final such issuance, the Series A Conversion Price shall be readjusted to 
give effect to all such issuances as if they occurred on the date of the first such issuance (and 
without giving effect to any additional adjustments as a result of any such subsequent issuances 
within such period). 

4.5 Adjustment for Stock Splits and Combinations.  If the Corporation 
shall at any time or from time to time after the Series A Original Issue Date effect a subdivision 
of the outstanding Common Stock, the Series A Conversion Price in effect immediately before 
that subdivision shall be proportionately decreased so that the number of shares of Common 
Stock issuable on conversion of each share of such series shall be increased in proportion to such 
increase in the aggregate number of shares of Common Stock outstanding.  If the Corporation 
shall at any time or from time to time after the Series A Original Issue Date combine the 
outstanding shares of Common Stock, the Series A Conversion Price in effect immediately 
before the combination shall be proportionately increased so that the number of shares of 
Common Stock issuable on conversion of each share of such series shall be decreased in 
proportion to such decrease in the aggregate number of shares of Common Stock outstanding.  
Any adjustment under this subsection shall become effective at the close of business on the date 
the subdivision or combination becomes effective. 

4.6 Adjustment for Certain Dividends and Distributions.  In the event 
the Corporation at any time or from time to time after the Series A Original Issue Date shall 
make or issue, or fix a record date for the determination of holders of Common Stock entitled to 
receive, a dividend or other distribution payable on the Common Stock in additional shares of 
Common Stock, then and in each such event the Series A Conversion Price in effect immediately 
before such event shall be decreased as of the time of such issuance or, in the event such a record 
date shall have been fixed, as of the close of business on such record date, by multiplying the 
Series A Conversion Price then in effect by a fraction: 

(1) the numerator of which shall be the total number of shares 
of Common Stock issued and outstanding immediately prior to the time of such issuance or the 
close of business on such record date, and 

(2) the denominator of which shall be the total number of 
shares of Common Stock issued and outstanding immediately prior to the time of such issuance 
or the close of business on such record date plus the number of shares of Common Stock issuable 
in payment of such dividend or distribution. 

Notwithstanding the foregoing (a) if such record date shall have been fixed and such dividend is 
not fully paid or if such distribution is not fully made on the date fixed therefor, the Series A 
Conversion Price shall be recomputed accordingly as of the close of business on such record date 
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and thereafter the Series A Conversion Price shall be adjusted pursuant to this subsection as of 
the time of actual payment of such dividends or distributions; and (b) that no such adjustment 
shall be made if the holders of Series A Preferred Stock simultaneously receive a dividend or 
other distribution of shares of Common Stock in a number equal to the number of shares of 
Common Stock as they would have received if all outstanding shares of Series A Preferred Stock 
had been converted into Common Stock on the date of such event. 

4.7 Adjustments for Other Dividends and Distributions.  In the event 
the Corporation at any time or from time to time after the Series A Original Issue Date shall 
make or issue, or fix a record date for the determination of holders of Common Stock entitled to 
receive, a dividend or other distribution payable in securities of the Corporation (other than a 
distribution of shares of Common Stock in respect of outstanding shares of Common Stock) or in 
other property and the provisions of Section 1 do not apply to such dividend or distribution, then 
and in each such event the holders of Series A Preferred Stock shall receive, simultaneously with 
the distribution to the holders of Common Stock, a dividend or other distribution of such 
securities or other property in an amount equal to the amount of such securities or other property 
as they would have received if all outstanding shares of Series A Preferred Stock had been 
converted into Common Stock on the date of such event. 

4.8 Adjustment for Merger or Reorganization, etc.  Subject to the 
provisions of Subsection 2.3, if there shall occur any reorganization, recapitalization, 
reclassification, consolidation or merger involving the Corporation in which the Common Stock 
(but not the Series A Preferred Stock) is converted into or exchanged for securities, cash or other 
property (other than a transaction covered by Subsections 4.4, 4.6 or 4.7), then, following any 
such reorganization, recapitalization, reclassification, consolidation or merger, each share of 
Series A Preferred Stock shall thereafter be convertible in lieu of the Common Stock into which 
it was convertible prior to such event into the kind and amount of securities, cash or other 
property which a holder of the number of shares of Common Stock of the Corporation issuable 
upon conversion of one share of Series A Preferred Stock immediately prior to such 
reorganization, recapitalization, reclassification, consolidation or merger would have been 
entitled to receive pursuant to such transaction; and, in such case, appropriate adjustment (as 
determined in good faith by the Board of Directors of the Corporation) shall be made in the 
application of the provisions in this Section 4 with respect to the rights and interests thereafter of 
the holders of the Series A Preferred Stock, to the end that the provisions set forth in this Section 
4 (including provisions with respect to changes in and other adjustments of the Series A 
Conversion Price) shall thereafter be applicable, as nearly as reasonably may be, in relation to 
any securities or other property thereafter deliverable upon the conversion of the Series A 
Preferred Stock.   

4.9 Certificate as to Adjustments.  Upon the occurrence of each 
adjustment or readjustment of the Series A Conversion Price pursuant to this Section 4, the 
Corporation at its expense shall, as promptly as reasonably practicable but in any event not later 
than ten (10) days thereafter, compute such adjustment or readjustment in accordance with the 
terms hereof and furnish to each holder of Series A Preferred Stock a certificate setting forth 
such adjustment or readjustment (including the kind and amount of securities, cash or other 
property into which the Series A Preferred Stock is convertible) and showing in detail the facts 
upon which such adjustment or readjustment is based.  The Corporation shall, as promptly as 
reasonably practicable after the written request at any time of any holder of Series A Preferred 
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Stock (but in any event not later than ten (10) days thereafter), furnish or cause to be furnished to 
such holder a certificate setting forth (i) the Series A Conversion Price then in effect, and (ii) the 
number of shares of Common Stock and the amount, if any, of other securities, cash or property 
which then would be received upon the conversion of Series A Preferred Stock. 

4.10 Notice of Record Date.  In the event: 

(a) the Corporation shall take a record of the holders of 
its Common Stock (or other capital stock or securities at the time issuable upon conversion of the 
Series A Preferred Stock) for the purpose of entitling or enabling them to receive any dividend or 
other distribution, or to receive any right to subscribe for or purchase any shares of capital stock 
of any class or any other securities, or to receive any other security; or 

(b) of any capital reorganization of the Corporation, 
any reclassification of the Common Stock of the Corporation, or any Deemed Liquidation Event; 
or 

(c) of the voluntary or involuntary dissolution, 
liquidation or winding-up of the Corporation, 

then, and in each such case, the Corporation will send or cause to be sent to the holders of the 
Series A Preferred Stock a notice specifying, as the case may be, (i) the record date for such 
dividend, distribution or right, and the amount and character of such dividend, distribution or 
right, or (ii) the effective date on which such reorganization, reclassification, consolidation, 
merger, transfer, dissolution, liquidation or winding-up is proposed to take place, and the time, if 
any is to be fixed, as of which the holders of record of Common Stock (or such other capital 
stock or securities at the time issuable upon the conversion of the Series A Preferred Stock) shall 
be entitled to exchange their shares of Common Stock (or such other capital stock or securities) 
for securities or other property deliverable upon such reorganization, reclassification, 
consolidation, merger, transfer, dissolution, liquidation or winding-up, and the amount per share 
and character of such exchange applicable to the Series A Preferred Stock and the Common 
Stock.  Such notice shall be sent at least ten (10) days prior to the record date or effective date 
for the event specified in such notice.   

5. Mandatory Conversion. 

5.1 Trigger Events.  Upon either (a) the closing of the sale of shares of 
Common Stock to the public in a firm-commitment underwritten public offering pursuant to an 
effective registration statement under the Securities Act of 1933, as amended, resulting in at least 
$30,000,000 of gross proceeds, net of the underwriting discount and commissions, to the 
Corporation or (b) the date and time, or the occurrence of an event, specified by vote or written 
consent of the holders of at least sixty percent (60%) of the then outstanding shares of Series A 
Preferred Stock (the time of such closing or the date and time specified or the time of the event 
specified in such vote or written consent is referred to herein as the “Mandatory Conversion 
Time”), then (i) all outstanding shares of Series A Preferred Stock shall automatically be 
converted into shares of Common Stock, at the then effective conversion rate as calculated 
pursuant to Subsection 4.1.1 and (ii) such shares may not be reissued by the Corporation. 
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5.2 Procedural Requirements.  All holders of record of shares of Series 
A Preferred Stock shall be sent written notice of the Mandatory Conversion Time and the place 
designated for mandatory conversion of all such shares of Series A Preferred Stock pursuant to 
this Section 5.  Such notice need not be sent in advance of the occurrence of the Mandatory 
Conversion Time.  Upon receipt of such notice, each holder of shares of Series A Preferred Stock 
in certificated form shall surrender his, her or its certificate or certificates for all such shares (or, 
if such holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate 
affidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation 
against any claim that may be made against the Corporation on account of the alleged loss, theft 
or destruction of such certificate) to the Corporation at the place designated in such notice.  If so 
required by the Corporation, any certificates surrendered for conversion shall be endorsed or 
accompanied by written instrument or instruments of transfer, in form satisfactory to the 
Corporation, duly executed by the registered holder or by his, her or its attorney duly authorized 
in writing.  All rights with respect to the Series A Preferred Stock converted pursuant to 
Subsection 5.1, including the rights, if any, to receive notices and vote (other than as a holder of 
Common Stock), will terminate at the Mandatory Conversion Time (notwithstanding the failure 
of the holder or holders thereof to surrender any certificates at or prior to such time), except only 
the rights of the holders thereof, upon surrender of any certificate or certificates of such holders 
(or lost certificate affidavit and agreement) therefor, to receive the items provided for in the next 
sentence of this Subsection 5.2.  As soon as practicable after the Mandatory Conversion Time 
and, if applicable, the surrender of any certificate or certificates (or lost certificate affidavit and 
agreement) for Series A Preferred Stock, the Corporation shall (a) issue and deliver to such 
holder, or to his, her or its nominees, a certificate or certificates for the number of full shares of 
Common Stock issuable on such conversion in accordance with the provisions hereof and (b) pay 
cash as provided in Subsection 4.2 in lieu of any fraction of a share of Common Stock otherwise 
issuable upon such conversion and the payment of any declared but unpaid dividends on the 
shares of Series A Preferred Stock converted.  Such converted Series A Preferred Stock shall be 
retired and cancelled and may not be reissued as shares of such series, and the Corporation may 
thereafter take such appropriate action (without the need for stockholder action) as may be 
necessary to reduce the authorized number of shares of Series A Preferred Stock accordingly. 

6. Redemption. 

6.1 General.  Unless prohibited by Delaware law governing 
distributions to stockholders, shares of Series A Preferred Stock shall be redeemed by the 
Corporation at a price equal to the greater of (A) the Series A Original Issue Price per share plus 
all declared but unpaid dividends thereon, and (B) the Fair Market Value (determined in the 
manner set forth below) of a single share of Series A Preferred Stock as of the date of the 
Company’s receipt of the Redemption Request (the “Redemption Price”), in three (3) annual 
installments commencing not more than sixty (60) days after receipt by the Corporation from the 
holders of at least sixty percent (60%) of the then outstanding shares of Series A Preferred Stock 
(voting together as a single class on as-converted basis), of written notice requesting redemption 
of all shares of Series A Preferred Stock (the “Redemption Request”), which Redemption 
Request may be made at any time on or after November 19, 2015, in the event that by such time 
LedgerX LLC, a Delaware limited liability company and wholly-owned subsidiary of the 
Corporation, is not legally authorized to operate a designated contract market registered with the 
United States Commodities Futures Trading Commission (“CFTC”) for futures, options on 
futures, commodity options  or swaps, or a swap execution facility temporarily registered or 
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registered with the CFTC for swaps.  Upon receipt of a Redemption Request, the Corporation 
shall apply all of its assets to any such redemption, and to no other corporate purpose, except to 
the extent prohibited by Delaware law governing distributions to stockholders.  For purposes of 
this Subsection 6.1, the Fair Market Value of a single share of Series A Preferred Stock shall be 
the value of a single share of Series A Preferred Stock as determined by an independent third-
party appraiser agreed to by the Company and the holders of a majority of the shares of Series A 
Preferred Stock then outstanding, the expense for such valuation to be borne solely by 
Lightspeed Venture Partners, which valuation shall be determined in a manner that does not 
account for any minority ownership discounts or discounts due to the lack of marketability or 
liquidity of Series A Preferred Stock.  The date of each such installment shall be referred to as a 
“Redemption Date.”  On each Redemption Date, the Corporation shall redeem, on a pro rata 
basis in accordance with the number of shares of Series A Preferred Stock owned by each holder, 
that number of outstanding shares of Series A Preferred Stock determined by dividing (i) the 
total number of shares of Series A Preferred Stock outstanding immediately prior to such 
Redemption Date by (ii) the number of remaining Redemption Dates (including the Redemption 
Date to which such calculation applies); provided, however, that Excluded Shares (as such term 
is defined in Subsection 6.2) shall not be redeemed and shall be excluded from the calculations 
set forth in this sentence.  If on any Redemption Date Delaware law governing distributions to 
stockholders prevents the Corporation from redeeming all shares of Series A Preferred Stock to 
be redeemed, the Corporation shall ratably redeem the maximum number of shares that it may 
redeem consistent with such law, and shall redeem the remaining shares as soon as it may 
lawfully do so under such law. 

6.2 Redemption Notice.  The Corporation shall send written notice of 
the mandatory redemption (the “Redemption Notice”) to each holder of record of Series A 
Preferred Stock not less than forty (40) days prior to each Redemption Date.  Each Redemption 
Notice shall state: 

(a) the number of shares of Series A Preferred Stock 
held by the holder that the Corporation shall redeem on the Redemption Date specified in the 
Redemption Notice; 

(b) the Redemption Date and the Redemption Price; 

(c) the date upon which the holder’s right to convert 
such shares terminates (as determined in accordance with Subsection 4.1); and 

(d) for holders of shares in certificated form, that the 
holder is to surrender to the Corporation, in the manner and at the place designated, his, her or its 
certificate or certificates representing the shares of Series A Preferred Stock to be redeemed. 

If the Corporation receives, on or prior to the twentieth (20th) day after the date of delivery of the 
Redemption Notice to a holder of Series A Preferred Stock, written notice from such holder that 
such holder elects to be excluded from the redemption provided in this Section 6, then the shares 
of Series A Preferred Stock registered on the books of the Corporation in the name of such 
holder at the time of the Corporation’s receipt of such notice shall thereafter be “Excluded 
Shares.”  Excluded Shares shall not be redeemed or redeemable pursuant to this Section 6, 
whether on such Redemption Date or thereafter. 
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6.3 Surrender of Certificates; Payment.  On or before the applicable 
Redemption Date, each holder of shares of Series A Preferred Stock to be redeemed on such 
Redemption Date, unless such holder has exercised his, her or its right to convert such shares as 
provided in Section 4, shall, if a holder of shares in certificated form, surrender the certificate or 
certificates representing such shares (or, if such registered holder alleges that such certificate has 
been lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptable to 
the Corporation to indemnify the Corporation against any claim that may be made against the 
Corporation on account of the alleged loss, theft or destruction of such certificate) to the 
Corporation, in the manner and at the place designated in the Redemption Notice, and thereupon 
the Redemption Price for such shares shall be payable to the order of the person whose name 
appears on such certificate or certificates as the owner thereof.  In the event less than all of the 
shares of Series A Preferred Stock represented by a certificate are redeemed, a new certificate, 
instrument, or book entry representing the unredeemed shares of Series A Preferred Stock shall 
promptly be issued to such holder. 

6.4 Rights Subsequent to Redemption.  If the Redemption Notice shall 
have been duly given, and if on the applicable Redemption Date the Redemption Price payable 
upon redemption of the shares of Series A Preferred Stock to be redeemed on such Redemption 
Date is paid or tendered for payment or deposited with an independent payment agent so as to be 
available therefor in a timely manner, then notwithstanding that any certificates evidencing any 
of the shares of Series A Preferred Stock so called for redemption shall not have been 
surrendered, dividends with respect to such shares of Series A Preferred Stock shall cease to 
accrue after such Redemption Date and all rights with respect to such shares shall forthwith after 
the Redemption Date terminate, except only the right of the holders to receive the Redemption 
Price without interest upon surrender of any such  certificate or certificates therefor. 

7. Redeemed or Otherwise Acquired Shares.  Any shares of Series A 
Preferred Stock that are redeemed or otherwise acquired by the Corporation or any of its 
subsidiaries shall be automatically and immediately cancelled and retired and shall not be 
reissued, sold or transferred.  Neither the Corporation nor any of its subsidiaries may exercise 
any voting or other rights granted to the holders of Series A Preferred Stock following 
redemption. 

8. Waiver.  Any of the rights, powers, preferences and other terms of the 
Series A Preferred Stock set forth herein may be waived on behalf of all holders of Series A 
Preferred Stock by the affirmative written consent or vote of the holders of at least sixty percent 
(60%) of the shares of Series A Preferred Stock then outstanding. 

9. Notices.  Any notice required or permitted by the provisions of this Article 
Fourth to be given to a holder of shares of Series A Preferred Stock shall be mailed, postage 
prepaid, to the post office address last shown on the records of the Corporation, or given by 
electronic communication in compliance with the provisions of the General Corporation Law, 
and shall be deemed sent upon such mailing or electronic transmission.     

FIFTH:  Subject to any additional vote required by the Certificate of 
Incorporation or Bylaws, in furtherance and not in limitation of the powers conferred by statute, 
the Board of Directors is expressly authorized to make, repeal, alter, amend and rescind any or 
all of the Bylaws of the Corporation. 
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SIXTH:  Subject to any additional vote required by the Certificate of 
Incorporation, the number of directors of the Corporation shall be determined in the manner set 
forth in the Bylaws of the Corporation. 

SEVENTH:  Elections of directors need not be by written ballot unless the 
Bylaws of the Corporation shall so provide.   

EIGHTH:  Meetings of stockholders may be held within or without the State of 
Delaware, as the Bylaws of the Corporation may provide.  The books of the Corporation may be 
kept outside the State of Delaware at such place or places as may be designated from time to 
time by the Board of Directors or in the Bylaws of the Corporation. 

NINTH:  To the fullest extent permitted by law, a director of the Corporation 
shall not be personally liable to the Corporation or its stockholders for monetary damages for 
breach of fiduciary duty as a director.  If the General Corporation Law or any other law of the 
State of Delaware is amended after approval by the stockholders of this Article Ninth to 
authorize corporate action further eliminating or limiting the personal liability of directors, then 
the liability of a director of the Corporation shall be eliminated or limited to the fullest extent 
permitted by the General Corporation Law as so amended. 

Any repeal or modification of the foregoing provisions of this Article Ninth by the 
stockholders of the Corporation shall not adversely affect any right or protection of a director of 
the Corporation existing at the time of, or increase the liability of any director of the Corporation 
with respect to any acts or omissions of such director occurring prior to, such repeal or 
modification. 

TENTH:  To the fullest extent permitted by applicable law, the Corporation is 
authorized to provide indemnification of (and advancement of expenses to) directors, officers 
and agents of the Corporation (and any other persons to which General Corporation Law permits 
the Corporation to provide indemnification) through Bylaw provisions, agreements with such 
agents or other persons, vote of stockholders or disinterested directors or otherwise, in excess of 
the indemnification and advancement otherwise permitted by Section 145 of the General 
Corporation Law. 

Any amendment, repeal or modification of the foregoing provisions of this Article 
Tenth shall not adversely affect any right or protection of any director, officer or other agent of 
the Corporation existing at the time of such amendment, repeal or modification. 

ELEVENTH:  The Corporation renounces, to the fullest extent permitted by law, 
any interest or expectancy of the Corporation in, or in being offered an opportunity to participate 
in, any Excluded Opportunity.  An “Excluded Opportunity” is any matter, transaction or 
interest that is presented to, or acquired, created or developed by, or which otherwise comes into 
the possession of (i) any director of the Corporation who is not an employee of the Corporation 
or any of its subsidiaries, or (ii) any holder of Series A Preferred Stock or any partner, member, 
director, stockholder, employee or agent of any such holder, other than someone who is an 
employee of the Corporation or any of its subsidiaries (collectively, “Covered Persons”), unless 
such matter, transaction or interest is presented to, or acquired, created or developed by, or 
otherwise comes into the possession of, a Covered Person expressly and solely in such Covered 
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Person’s capacity as a director of the Corporation; provided, however, in no event shall an 
opportunity that comes into the possession of any officer, director, holder of greater than fifteen 
percent (15%) of the then outstanding shares of Series A Preferred Stock or holder of Series A 
Preferred Stock that has a contractual right to designate a member of the Board of Directors, in 
each case, to acquire, create or develop an interest in any company be deemed an “Excluded 
Opportunity” if such company is in the business of listing virtual currency derivatives (such as 
swaps, options, futures and other similar derivatives) on an exchange and at least twenty percent 
(20%) or $10,000,000, in each case, of such company’s gross revenue is generated from such 
virtual currency derivative business (a “Virtual Currency Derivative Company”). For the sake 
of clarity, the Corporation renounces any interest or expectancy of the Corporation in, or in being 
offered an opportunity to participate, in any Excluded Opportunity, including any opportunity 
with respect to a bitcoin company other than a Virtual Currency Derivative Company or any 
company that any holder of Series A Preferred Stock has already invested in as of the date of this 
Certificate of Incorporation.     

TWELFTH:  Unless the Corporation consents in writing to the selection of an 
alternative forum, the Court of Chancery in the State of Delaware shall be the sole and exclusive 
forum for any stockholder (including a beneficial owner) to bring (i) any derivative action or 
proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of 
fiduciary duty owed by any director, officer or other employee of the Corporation to the 
Corporation or the Corporation’s stockholders, (iii) any action asserting a claim against the 
Corporation, its directors, officers or employees arising pursuant to any provision of the 
Delaware General Corporation Law or the Corporation’s certificate of incorporation or bylaws or 
(iv) any action asserting a claim against the Corporation, its directors, officers or employees 
governed by the internal affairs doctrine, except for, as to each of (i) through (iv) above, any 
claim as to which the Court of Chancery determines that there is an indispensable party not 
subject to the jurisdiction of the Court of Chancery (and the indispensable party does not consent 
to the personal jurisdiction of the Court of Chancery within ten days following such 
determination), which is vested in the exclusive jurisdiction of a court or forum other than the 
Court of Chancery, or for which the Court of Chancery does not have subject matter jurisdiction. 
If any provision or provisions of this Article Twelfth shall be held to be invalid, illegal or 
unenforceable as applied to any person or entity or circumstance for any reason whatsoever, 
then, to the fullest extent permitted by law, the validity, legality and enforceability of such 
provisions in any other circumstance and of the remaining provisions of this Article Twelfth 
(including, without limitation, each portion of any sentence of this Article Twelfth containing 
any such provision held to be invalid, illegal or unenforceable that is not itself held to be invalid, 
illegal or unenforceable) and the application of such provision to other persons or entities and 
circumstances shall not in any way be affected or impaired thereby. 

THIRTEENTH:  The Corporation shall have perpetual existence. 

FOURTEENTH:  At any time and from time to time any or all of the provisions 
of this Certificate of Incorporation may be amended, changed, repealed, supplemented or 
restated, and/or other provisions authorized by the laws of the State of Delaware at the time in 
force may be added or inserted in the manner at the time prescribed by said laws, and all rights 
and powers at any time conferred upon the shareholders, directors, officers, employees and 
agents of the Corporation by this Certificate of Incorporation are granted subject to the 
provisions of this Article. 





STATE OF DELAWARE 
CERTIFICATE OF CONVERSION 

FROM A LIMITED LIABILITY COMPANY TO A 
CORPORATION PURSUANT TO SECTION 256 OF  

THE DELAWARE GENERAL CORPORATION LAW 
 
 

FIRST: The jurisdiction where the Limited Liability Company first formed is the State of 
Delaware. 
 
SECOND: The jurisdiction immediately prior to filing this Certificate of Conversion is the 
State of Delaware. 
 
THIRD: The date the Limited Liability Company first formed is December 3, 2013. 
 
FOURTH: The name of the Limited Liability Company immediately prior to filing this 
Certificate of Conversion is NYBX LLC. 
 
FIFTH: The name of the Corporation as set forth in the Certificate of Incorporation is 
NYBX Inc. 
 

**** 
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 Date Adopted:  ________________                         
                      
 

BYLAWS OF NYBX INC. 

ARTICLE I 
OFFICES 

Section 1.01 Offices.  The address of the registered office of NYBX Inc. (hereinafter 
called the "Corporation") in the State of Delaware shall be at The Corporation Trust Company, 
1209 Orange Street, in the City of Wilmington, in the county of New Castle, Delaware 19801.  
The Corporation may have other offices, both within and without the State of Delaware, as the 
board of directors of the Corporation (the "Board of Directors") from time to time shall 
determine or the business of the Corporation may require. 

Section 1.02 Books and Records.    

(a) The Corporation shall, either at its principal executive offices or at such place or 
places as designated by the Board of Directors, keep a record of its stockholders listing their 
names and addresses and the number and class of shares held by each stockholder, a copy of 
these bylaws as amended to date, accounting books, and other records.  Any stockholder of 
record, in person or by attorney or other agent, shall, upon written demand under oath stating the 
purpose thereof, have the right during the usual hours for business to inspect for any proper 
purpose the Corporation’s stock ledger, a list of its stockholders, and its other books and records 
and to make copies or extracts therefrom.  A proper purpose shall mean a purpose reasonably 
related to such person’s interest as a stockholder.  In every instance where an attorney or other 
agent is the person who seeks the right to inspection, the demand under oath shall be 
accompanied by a power of attorney or such other writing that authorizes the attorney or other 
agent to so act on behalf of the stockholder.  

(b) The demand under oath shall be directed to the Corporation at its registered office 
in Delaware or at its principal place of business.  A complete list of stockholders entitled to vote 
at any meeting of stockholders, arranged in alphabetical order for each class of stock and 
showing the address of each such stockholder and the number of shares registered in each such 
stockholder’s name, shall be open to the examination of any such stockholder for a period of at 
least 10 days prior to the meeting in the manner provided by law.  The stock list shall also be 
open to the examination of any stockholder during the whole time of the meeting as provided by 
law.  This list shall presumptively determine the identity of the stockholders entitled to vote at 
the meeting and the number of shares held by each of them. 
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(c) Any director shall have the right to examine the Corporation’s stock ledger, a list 
of its stockholders, and its other books and records for a purpose reasonably related to his or her 
position as a director.  The Court of Chancery is hereby vested with the exclusive jurisdiction to 
determine whether a director is entitled to the inspection sought.  The Court may summarily 
order the Corporation to permit the director to inspect any and all books and records, the stock 
ledger, and the stock list and to make copies or extracts therefrom.  The Court may, in its 
discretion, prescribe any limitations or conditions with reference to the inspection, or award such 
other and further relief as the Court may deem just and proper. 

ARTICLE II 
MEETINGS OF THE STOCKHOLDERS 

Section 2.01 Place of Meetings.  All meetings of the stockholders shall be held at such 
place, if any, either within or without the State of Delaware, as shall be designated from time to 
time by resolution of the Board of Directors and stated in the notice of meeting. 

Section 2.02 Annual Meeting.  The annual meeting of the stockholders for the election 
of directors and for the transaction of such other business as may properly come before the 
meeting shall be held at such date, time and place, if any, as shall be determined by the Board of 
Directors and stated in the notice of the meeting. 

Section 2.03 Special Meetings.  Special meetings of stockholders for any purpose or 
purposes shall be called pursuant to a resolution approved by the Board of Directors and may not 
be called by any other person or persons.  The only business which may be conducted at a 
special meeting shall be the matter or matters set forth in the notice of such meeting. 

Section 2.04 Adjournments.  Any meeting of the stockholders, annual or special, may 
be adjourned from time to time to reconvene at the same or some other place, if any, and notice 
need not be given of any such adjourned meeting if the time, place, if any, thereof and the means 
of remote communication, if any, are announced at the meeting at which the adjournment is 
taken.  At the adjourned meeting, the Corporation may transact any business which might have 
been transacted at the original meeting.  If the adjournment is for more than 30 days, a notice of 
the adjourned meeting shall be given to each stockholder of record entitled to vote at the 
meeting.  If after the adjournment a new record date is fixed for stockholders entitled to vote at 
the adjourned meeting, the Board of Directors shall fix a new record date for notice of the 
adjourned meeting and shall give notice of the adjourned meeting to each stockholder of record 
entitled to vote at the adjourned meeting as of the record date fixed for notice of the adjourned 
meeting. 

Section 2.05 Notice of Meetings.  Notice of the place, if any, date, hour, the record 
date for determining the stockholders entitled to vote at the meeting (if such date is different 
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from the record date for stockholders entitled to notice of the meeting) and means of remote 
communication, if any, of every meeting of stockholders shall be given by the Corporation not 
less than ten days nor more than 60 days before the meeting (unless a different time is specified 
by law) to every stockholder entitled to vote at the meeting as of the record date for determining 
the stockholders entitled to notice of the meeting. Notices of special meetings shall also specify 
the purpose or purposes for which the meeting has been called.  Except as otherwise provided 
herein or permitted by applicable law, notice to stockholders shall be in writing and delivered 
personally or mailed to the stockholders at their address appearing on the books of the 
Corporation.  Without limiting the manner by which notice otherwise may be given effectively to 
stockholders, notice of meetings may be given to stockholders by means of electronic 
transmission in accordance with applicable law.  Notice of any meeting need not be given to any 
stockholder who shall, either before or after the meeting, submit a waiver of notice or who shall 
attend such meeting, except when the stockholder attends for the express purpose of objecting, at 
the beginning of the meeting, to the transaction of any business because the meeting is not 
lawfully called or convened.  Any stockholder so waiving notice of the meeting shall be bound 
by the proceedings of the meeting in all respects as if due notice thereof had been given. 

Section 2.06 List of Stockholders.  The officer of the Corporation who has charge of 
the stock ledger shall prepare a complete list of the stockholders entitled to vote at any meeting 
of stockholders (provided, however, if the record date for determining the stockholders entitled 
to vote is less than ten days before the date of the meeting, the list shall reflect the stockholders 
entitled to vote as of the tenth day before the meeting date), arranged in alphabetical order, and 
showing the address of each stockholder and the number of shares of each class of capital stock 
of the Corporation registered in the name of each stockholder at least ten days before any 
meeting of the stockholders. Such list shall be open to the examination of any stockholder, for 
any purpose germane to the meeting, on a reasonably accessible electronic network if the 
information required to gain access to such list was provided with the notice of the meeting or 
during ordinary business hours, at the principal place of business of the Corporation for a period 
of at least ten days before the meeting.  If the meeting is to be held at a place, the list shall also 
be produced and kept at the time and place of the meeting the whole time thereof and may be 
inspected by any stockholder who is present.  If the meeting is held solely by means of remote 
communication, the list shall also be open for inspection by any stockholder during the whole 
time of the meeting as provided by applicable law.  Except as provided by applicable law, the 
stock ledger of the Corporation shall be the only evidence as to who are the stockholders entitled 
to examine the stock ledger and the list of stockholders or to vote in person or by proxy at any 
meeting of stockholders. 

Section 2.07 Quorum.  Unless otherwise required by law, the Corporation's Certificate 
of Incorporation (the "Certificate of Incorporation") or these bylaws, at each meeting of the 
stockholders, a majority in voting power of the shares of the Corporation entitled to vote at the 
meeting, present in person or represented by proxy, shall constitute a quorum.  If, however, such 
quorum shall not be present or represented at any meeting of the stockholders, the stockholders 
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entitled to vote thereat, present in person or represented by proxy, shall have power, by the 
affirmative vote of a majority in voting power thereof, to adjourn the meeting from time to time, 
in the manner provided in Section 2.04, until a quorum shall be present or represented.  A 
quorum, once established, shall not be broken by the subsequent withdrawal of enough votes to 
leave less than a quorum.  At any such adjourned meeting at which there is a quorum, any 
business may be transacted that might have been transacted at the meeting originally called. 

Section 2.08 Conduct of Meetings.  The Board of Directors may adopt by resolution 
such rules and regulations for the conduct of the meeting of the stockholders as it shall deem 
appropriate.  At every meeting of the stockholders, the CEO, or in his or her absence or inability 
to act, the President, or, in his or her absence or inability to act, the person whom the Secretary 
shall appoint, shall act as chairman of, and preside at, the meeting.  The secretary or, in his or her 
absence or inability to act, the person whom the chairman of the meeting shall appoint secretary 
of the meeting, shall act as secretary of the meeting and keep the minutes thereof.  Except to the 
extent inconsistent with such rules and regulations as adopted by the Board of Directors, the 
chairman of any meeting of the stockholders shall have the right and authority to prescribe such 
rules, regulations and procedures and to do all such acts as, in the judgment of such chairman, 
are appropriate for the proper conduct of the meeting.  Such rules, regulations or procedures, 
whether adopted by the Board of Directors or prescribed by the chairman of the meeting, may 
include, without limitation, the following: (a) the establishment of an agenda or order of business 
for the meeting; (b) the determination of when the polls shall open and close for any given matter 
to be voted on at the meeting; (c) rules and procedures for maintaining order at the meeting and 
the safety of those present; (d) limitations on attendance at or participation in the meeting to 
stockholders of record of the Corporation, their duly authorized and constituted proxies or such 
other persons as the chairman of the meeting shall determine; (e) restrictions on entry to the 
meeting after the time fixed for the commencement thereof; and (f) limitations on the time 
allotted to questions or comments by participants. 

Section 2.09 Voting; Proxies.  Unless otherwise required by law or the Certificate of 
Incorporation the election of directors shall be decided by a plurality of the votes cast at a 
meeting of the stockholders by the holders of stock entitled to vote in the election.  Unless 
otherwise required by law, the Certificate of Incorporation or these bylaws, any matter, other 
than the election of directors, brought before any meeting of stockholders shall be decided by the 
affirmative vote of the majority of shares present in person or represented by proxy at the 
meeting and entitled to vote on the matter.  A proxy shall be deemed signed if the stockholder’s 
name is placed on the proxy (whether by manual signature, typewriting, facsimilie, electronic or 
telegraphic transmission or otherwise) by the stockholder or the stockholder’s attorney-in-fact. 
Each stockholder entitled to vote at a meeting of stockholders or to express consent to corporate 
action in writing without a meeting may authorize another person or persons to act for such 
stockholder by proxy, but no such proxy shall be voted or acted upon after three years from its 
date, unless the proxy provides for a longer period.  A proxy shall be irrevocable if it states that it 
is irrevocable and if, and only as long as, it is coupled with an interest sufficient in law to support 
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an irrevocable power.  A stockholder may revoke any proxy which is not irrevocable by 
attending the meeting and voting in person or by delivering to the secretary of the Corporation a 
revocation of the proxy or a new proxy bearing a later date.  Voting at meetings of stockholders 
need not be by written ballot. 

Section 2.10 Inspectors at Meetings of Stockholders.  The Board of Directors, in 
advance of any meeting of stockholders, may, and shall if required by law, appoint one or more 
inspectors, who may be employees of the Corporation, to act at the meeting or any adjournment 
thereof and make a written report thereof.  The Board of Directors may designate one or more 
persons as alternate inspectors to replace any inspector who fails to act.  If no inspector or 
alternate is able to act at a meeting, the person presiding at the meeting shall appoint one or more 
inspectors to act at the meeting.  Each inspector, before entering upon the discharge of his or her 
duties, shall take and sign an oath faithfully to execute the duties of inspector with strict 
impartiality and according to the best of his or her ability.  The inspectors shall (a) ascertain the 
number of shares outstanding and the voting power of each, (b) determine the shares represented 
at the meeting, the existence of a quorum and the validity of proxies and ballots, (c) count all 
votes and ballots, (d) determine and retain for a reasonable period a record of the disposition of 
any challenges made to any determination by the inspectors and (e) certify their determination of 
the number of shares represented at the meeting and their count of all votes and ballots. The 
inspectors may appoint or retain other persons or entities to assist the inspectors in the 
performance of their duties.  Unless otherwise provided by the Board of Directors, the date and 
time of the opening and the closing of the polls for each matter upon which the stockholders will 
vote at a meeting shall be announced at the meeting.  No ballot, proxies, votes or any revocation 
thereof or change thereto, shall be accepted by the inspectors after the closing of the polls unless 
the Court of Chancery of the State of Delaware upon application by a stockholder shall 
determine otherwise.  In determining the validity and counting of proxies and ballots cast at any 
meeting of stockholders, the inspectors may consider such information as is permitted by 
applicable law.  No person who is a candidate for office at an election may serve as an inspector 
at such election. 

Section 2.11 Written Consent of Stockholders Without a Meeting.  Unless otherwise 
provided in the certificate of incorporation, any action required to be taken at any annual or 
special meeting of stockholders of the corporation, or any action that may be taken at any annual 
or special meeting of such stockholders, may be taken without a meeting, without prior notice, 
and without a vote if a consent in writing, setting forth the action so taken, is (a) signed by the 
holders of outstanding stock having not less than the minimum number of votes that would be 
necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon 
were present and voted, and (b) delivered to the corporation in accordance with applicable law. 
Every written consent shall bear the date of signature of each stockholder who signs the consent 
and no written consent shall be effective to take the corporate action referred to therein unless, 
within 60 days of the date the earliest dated consent is delivered to the corporation, a written 
consent or consents signed by a sufficient number of holders to take action are delivered to the 
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corporation in the manner prescribed in this Section. A telegram, cablegram, electronic mail or 
other electronic transmission consenting to an action to be taken and transmitted by a stockholder 
or proxyholder, or by a person or persons authorized to act for a stockholder or proxyholder, 
shall be deemed to be written, signed and dated for purposes of this Section to the extent 
permitted by law.  Any such consent shall be delivered in accordance with applicable law.  Any 
copy, facsimile or other reliable reproduction of a consent in writing may be substituted or used 
in lieu of the original writing for any and all purposes for which the original writing could be 
used, provided that such copy, facsimile or other reproduction shall be a complete eproduction of 
the entire original writing.  Prompt notice of the taking of the corporate action without a meeting 
by less than unanimous written consent shall be given to those stockholders who have not 
consented in writing (including by electronic mail or other electronic transmission as permitted 
by law). If the action which is consented to is such as would have required the filing of a 
certificate under any section of the General Corporation Law of Delaware if such action had 
been voted on by stockholders at a meeting thereof, then the certificate filed under such section 
shall state, in lieu  of any statement required by such section concerning any vote of 
stockholders, that written notice and written consent have been given as provided by applicable 
law. 

Section 2.12 Waiver of Notice. Whenever notice to stockholders is required by 
applicable law, the Certificate of Incorporation or these bylaws, a waiver thereof, in writing 
signed by, or by electronic transmission by, the director entitled to the notice, whether before or 
after such notice is required, shall be deemed equivalent to notice.  Attendance by a stockholder 
at a meeting shall constitute a waiver of notice of such meeting except when the stockholder 
attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the 
transaction of any business on the ground that the meeting was not lawfully called or convened.  
Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the 
stockholders need be specified in any written waiver of notice, or any waiver of notice by 
electronic transmission, unless so required by the certificate of incorporation or these bylaws. 

Section 2.13 Fixing the Record Date. 

(a) In order that the Corporation may determine the stockholders entitled to notice of 
or to vote at any meeting of stockholders or any adjournment thereof, the Board of Directors may 
fix a record date, which record date shall not precede the date upon which the resolution fixing 
the record date is adopted by the Board of Directors, and which record date shall not be more 
than 60 nor less than ten days before the date of such meeting.  If the Board of Directors so fixes 
a date, such date shall also be the record date for determining the stockholders entitled to vote at 
such meeting unless the Board of Directors determines, at the time it fixes such record date, that 
a later date on or before the date of the meeting shall be the date for making such determination.  
If no record date is fixed by the Board of Directors, the record date for determining stockholders 
entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the 
day next preceding the day on which notice is given, or, if notice is waived, at the close of 
business on the day next preceding the day on which the meeting is held.  A determination of 
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stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to 
any adjournment of the meeting; provided, however, that the Board of Directors may fix a new 
record date for the determination of stockholders entitled to vote at the adjourned meeting and in 
such case shall also fix as the record date for stockholders entitled to notice of such adjourned 
meeting the same or an earlier date as that fixed for the determination of stockholders entitled to 
vote therewith at the adjourned meeting. 

(b) In order that the Corporation may determine the stockholders entitled to consent 
to corporate action in writing without a meeting, the Board of Directors may fix a record date, 
which record date shall not precede the date upon which the resolution fixing the record date is 
adopted by the Board of Directors, and which record date shall not be more than ten days after 
the date upon which the resolution fixing the record date is adopted by the Board of Directors.  If 
no record date has been fixed by the Board of Directors, the record date for determining 
stockholders entitled to consent to corporate action in writing without a meeting: (i) when no 
prior action by the Board of Directors is required by law, the record date for such purpose shall 
be the first date on which a signed written consent setting forth the action taken or proposed to be 
taken is delivered to the Corporation by delivery (by hand, or by certified or registered mail, 
return receipt requested) to its registered office in the State of Delaware, its principal place of 
business, or an officer or agent of the Corporation having custody of the book in which 
proceedings of meetings of stockholders are recorded and (ii) if prior action by the Board of 
Directors is required by law, the record date for such purpose shall be at the close of business on 
the day on which the Board of Directors adopts the resolution taking such prior action. 

(c) In order that the Corporation may determine the stockholders entitled to receive 
payment of any dividend or other distribution or allotment of any rights or the stockholders 
entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for 
the purpose of any other lawful action, the Board of Directors may fix a record date, which 
record date shall not precede the date upon which the resolution fixing the record date is adopted, 
and which record date shall be not more than 60 days prior to such action. If no record date is 
fixed, the record date for determining stockholders for any such purpose shall be at the close of 
business on the day on which the Board of Directors adopts the resolution relating thereto. 

ARTICLE III 
BOARD OF DIRECTORS 

Section 3.01 General Powers.  The business and affairs of the Corporation shall be 
managed by or under the direction of the Board of Directors.  The Board of Directors may adopt 
such rules and procedures, not inconsistent with the Certificate of Incorporation, these bylaws or 
applicable law, as it may deem proper for the conduct of its meetings and the management of the 
Corporation. 

Section 3.02 Number; Term of Office.  Upon the adoption of these bylaws, the 
number of directors constituting the entire Board of Directors shall be four. Thereafter, this 
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number may be changed by a resolution of the Board of Directors or of the stockholders, subject 
to these bylaws. No reduction of the authorized number of directors shall have the effect of 
removing any director before such director’s term of office expires.  

Section 3.03 Newly Created Directorships and Vacancies.  Any newly created 
directorships resulting from an increase in the authorized number of directors and any vacancies 
occurring in the Board of Directors, shall be filled solely by the affirmative votes of a majority of 
the remaining members of the Board of Directors, although less than a quorum, or by a sole 
remaining director.  A director so elected shall be elected to hold office until the earlier of the 
expiration of the term of office of the director whom he or she has replaced, a successor is duly 
elected and qualified or the earlier of such director's death, resignation or removal. 

Section 3.04 Resignation.  Any director may resign at any time by notice given in 
writing or by electronic transmission to the Corporation.  Such resignation shall take effect at the 
date of receipt of such notice by the Corporation or at such later time as is therein specified. 

Section 3.05 Removal.   Unless otherwise restricted by statute, by the certificate of 
incorporation or by these bylaws, any director or the entire Board of Directors may be removed, 
with or without cause, by, and only by, the affirmative vote of the holders of the shares of the 
class or series of stock entitled to elect such director or directors, given either at a special 
meeting of such stockholders duly called for that purpose or pursuant to a written consent of 
stockholders, and any vacancy thereby created may be filled by the holders of that class or series 
of stock represented at the meeting or pursuant to written consent; provided, however, that if the 
stockholders of the corporation are entitled to cumulative voting, if less than the entire Board of 
Directors is to be removed, no director may be removed without cause if the votes cast against 
his removal would be sufficient to elect him if then cumulatively voted at an election of the 
entire Board of Directors. No reduction of the authorized number of directors shall have the 
effect of removing any director prior to the expiration of such director’s term of office. 

Section 3.06 Fees and Expenses.  Directors shall receive such fees and expenses as the 
Board of Directors shall from time to time prescribe. 

Section 3.07 Regular Meetings.  Regular meetings of the Board of Directors may be 
held without notice at such times and at such places as may be determined from time to time by 
the Board of Directors or its chairman. 

Section 3.08 Special Meetings.  Special meetings of the Board of Directors may be 
held at such times and at such places as may be determined by the chairman or the President on 
at least 24 hours notice to each director given by one of the means specified in Section 3.11 
hereof other than by mail or on at least three days notice if given by mail.  Special meetings shall 
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be called by the chairman or the President in like manner and on like notice on the written 
request of any two or more directors. 

Section 3.09 Telephone Meetings.  Board of Directors or Board of Directors 
committee meetings may be held by means of telephone conference or other communications 
equipment by means of which all persons participating in the meeting can hear each other and be 
heard.  Participation by a director in a meeting pursuant to this Section 3.09 shall constitute 
presence in person at such meeting. 

Section 3.10 Adjourned Meetings.  A majority of the directors present at any meeting 
of the Board of Directors, including an adjourned meeting, whether or not a quorum is present, 
may adjourn and reconvene such meeting to another time and place.  At least 24 hours notice of 
any adjourned meeting of the Board of Directors shall be given to each director whether or not 
present at the time of the adjournment, if such notice shall be given by one of the means 
specified in Section 3.11 hereof other than by mail, or at least three days notice if by mail.  Any 
business may be transacted at an adjourned meeting that might have been transacted at the 
meeting as originally called. 

Section 3.11 Notices.  Subject to Section 3.08, Section 3.10 and Section 3.12 hereof, 
whenever notice is required to be given to any director by applicable law, the Certificate of 
Incorporation or these bylaws, such notice shall be deemed given effectively if given in person or 
by telephone, mail addressed to such director at such director's address as it appears on the 
records of the Corporation, facsimile, e-mail or by other means of electronic transmission. 

Section 3.12 Waiver of Notice.  Whenever notice to directors is required by applicable 
law, the Certificate of Incorporation or these bylaws, a waiver thereof, in writing signed by, or by 
electronic transmission by, the director entitled to the notice, whether before or after such notice 
is required, shall be deemed equivalent to notice.  Attendance by a director at a meeting shall 
constitute a waiver of notice of such meeting except when the director attends a meeting for the 
express purpose of objecting, at the beginning of the meeting, to the transaction of any business 
on the ground that the meeting was not lawfully called or convened.  Neither the business to be 
transacted at, nor the purpose of, any regular or special meeting of the directors, or members of a 
committee of directors, need be specified in any written waiver of notice unless so required by 
the certificate of incorporation or these bylaws. 

Section 3.13 Organization.  At each meeting of the Board of Directors, the chairman 
or, in his or her absence, another director selected by the Board of Directors shall preside.  The 
secretary shall act as secretary at each meeting of the Board of Directors.  If the secretary is 
absent from any meeting of the Board of Directors, an assistant secretary shall perform the duties 
of secretary at such meeting; and in the absence from any such meeting of the secretary and all 



 10

assistant secretaries, the person presiding at the meeting may appoint any person to act as 
secretary of the meeting. 

Section 3.14 Quorum of Directors.  The presence of a majority of the Board of 
Directors shall be necessary and sufficient to constitute a quorum for the transaction of business 
at any meeting of the Board of Directors. 

Section 3.15 Action By Majority Vote.  Except as otherwise expressly required by 
these bylaws, the Certificate of Incorporation or by applicable law, the vote of a majority of the 
directors present at a meeting at which a quorum is present shall be the act of the Board of 
Directors. 

Section 3.16 Action Without Meeting.  Unless otherwise restricted by the Certificate 
of Incorporation or these bylaws, any action required or permitted to be taken at any meeting of 
the Board of Directors or of any committee thereof may be taken without a meeting if all 
directors or members of such committee, as the case may be, consent thereto in writing or by 
electronic transmission, and the writings or electronic transmissions are filed with the minutes of 
proceedings of the Board of Directors or committee in accordance with applicable law. 

Section 3.17 Committees of the Board of Directors.  The Board of Directors may 
designate one or more committees, each committee to consist of one or more of the directors of 
the Corporation.  The Board of Directors may designate one or more directors as alternate 
members of any committee, who may replace any absent or disqualified member at any meeting 
of the committee.  If a member of a committee shall be absent from any meeting, or disqualified 
from voting thereat, the remaining member or members present at the meeting and not 
disqualified from voting, whether or not such member or members constitute a quorum, may 
unanimously appoint another member of the Board of Directors to act at the meeting in the place 
of any such absent or disqualified member.  Any such committee, to the extent permitted by 
applicable law, shall have and may exercise all the powers and authority of the Board of 
Directors in the management of the business and affairs of the Corporation and may authorize 
the seal of the Corporation to be affixed to all papers that may require it to the extent so 
authorized by the Board of Directors.  Unless the Board of Directors provides otherwise, at all 
meetings of such committee, a majority of the then authorized members of the committee shall 
constitute a quorum for the transaction of business, and the vote of a majority of the members of 
the committee present at any meeting at which there is a quorum shall be the act of the 
committee.  Each committee shall keep regular minutes of its meetings.  Unless the Board of 
Directors provides otherwise, each committee designated by the Board of Directors may make, 
alter and repeal rules and procedures for the conduct of its business.  In the absence of such rules 
and procedures each committee shall conduct its business in the same manner as the Board of 
Directors conducts its business pursuant to this Article III. 
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Section 3.18 Compensation.  By resolution of the Board of Directors, the directors 
may be paid their expenses, if any, of attendance at each meeting of the Board of Directors, and 
may be paid a fixed sum for attendance at each meeting of the Board of Directors or a stated 
salary as Directors.  No such payment shall preclude any Director from serving the Corporation 
in any other capacity and receiving compensation therefor. 

ARTICLE IV 
OFFICERS 

Section 4.01 Positions and Election.  The officers of the Corporation shall be elected 
annually by the Board of Directors and shall include a president, a treasurer and a secretary.  The 
Board of Directors, in its discretion, may also elect a chief executive officer, a chairman (who 
must be a director), one or more vice chairmen (who must be directors) and one or more vice 
presidents, assistant treasurers, assistant secretaries and other officers.  Any two or more offices 
may be held by the same person. 

Section 4.02 Term.  Each officer of the Corporation shall hold office until such 
officer's successor is elected and qualified or until such officer's earlier death, resignation or 
removal.  Any officer elected or appointed by the Board of Directors may be removed by the 
Board of Directors at any time with or without cause by the majority vote of the members of the 
Board of Directors then in office.  The removal of an officer shall be without prejudice to his or 
her contract rights, if any.  The election or appointment of an officer shall not of itself create 
contract rights.  Any officer of the Corporation may resign at any time by giving written notice 
of his or her resignation to the president or the secretary.  Any such resignation shall take effect 
at the time specified therein or, if the time when it shall become effective shall not be specified 
therein, immediately upon its receipt.  Unless otherwise specified therein, the acceptance of such 
resignation shall not be necessary to make it effective.  Should any vacancy occur among the 
officers, the position shall be filled for the unexpired portion of the term by appointment made 
by the Board of Directors.  

Section 4.03 The President.  The president shall have general supervision over the 
business of the Corporation and other duties incident to the office of president, and any other 
duties as may be from time to time assigned to the president by the Board of Directors and 
subject to the control of the Board of Directors in each case.  

Section 4.04 Vice Presidents.  Each vice president shall have such powers and perform 
such duties as may be assigned to him or her from time to time by the chairman of the Board of 
Directors or the president. 

Section 4.05 The Secretary.  The secretary shall attend all sessions of the Board of 
Directors and all meetings of the stockholders and record all votes and the minutes of all 
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proceedings in a book to be kept for that purpose, and shall perform like duties for committees 
when required.  He or she shall give, or cause to be given, notice of all meetings of the 
stockholders and meetings of the Board of Directors, and shall perform such other duties as may 
be prescribed by the Board of Directors or the president.  The secretary shall keep in safe custody 
the seal of the Corporation and have authority to affix the seal to all documents requiring it and 
attest to the same.  

Section 4.06 The Treasurer.  The treasurer shall have the custody of the corporate 
funds and securities, except as otherwise provided by the Board of Directors, and shall keep full 
and accurate accounts of receipts and disbursements in books belonging to the Corporation and 
shall deposit all moneys and other valuable effects in the name and to the credit of the 
Corporation in such depositories as may be designated by the Board of Directors.  The treasurer 
shall disburse the funds of the Corporation as may be ordered by the Board of Directors, taking 
proper vouchers for such disbursements, and shall render to the president and the directors, at the 
regular meetings of the Board of Directors, or whenever they may require it, an account of all his 
or her transactions as treasurer and of the financial condition of the Corporation.  

Section 4.07 The Chief Executive Officer.  Subject to such supervisory powers (if 
any) as may be given by the Board of Directors to the chairman of the board (if any), the chief 
executive officer of the corporation (if such an officer is appointed) shall, subject to the control 
of the Board of Directors, have general supervision, direction, and control of the business and the 
officers of the corporation and shall have the general powers and duties of management usually 
vested in the office of chief executive officer of a corporation and shall have such other powers 
and duties as may be prescribed by the Board of Directors or these bylaws. The person serving as 
chief executive officer (the “CEO”) shall also be the acting president of the corporation 
whenever no other person is then serving in such capacity. 

Section 4.08 Duties of Officers May be Delegated.  In case any officer is absent, or 
for any other reason that the Board of Directors may deem sufficient, the president or the Board 
of Directors may delegate for the time being the powers or duties of such officer to any other 
officer or to any director.  

Section 4.09 Salaries.  The salaries of the officers shall be fixed from time to time by 
the Board of Directors and no officer shall be prevented from receiving such salary by reason of 
the fact that he is also a Director. 

ARTICLE V 
STOCK CERTIFICATES AND THEIR TRANSFER 

Section 5.01 Certificates Representing Shares.  The shares of stock of the 
Corporation shall be represented by certificates; provided that the Board of Directors may 
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provide by resolution or resolutions that some or all of any class or series shall be uncertificated 
shares that may be evidenced by a book-entry system maintained by the registrar of such stock.  
If shares are represented by certificates, such certificates shall be in the form, other than bearer 
form, approved by the Board of Directors.  The certificates representing shares of stock of each 
class shall be signed by, or in the name of, the Corporation by the chairman, any vice chairman, 
the president or any vice president, and by the secretary, any assistant secretary, the treasurer or 
any assistant treasurer.  Any or all such signatures may be facsimiles.  Although any officer, 
transfer agent or registrar whose manual or facsimile signature is affixed to such a certificate 
ceases to be such officer, transfer agent or registrar before such certificate has been issued, it 
may nevertheless be issued by the Corporation with the same effect as if such officer, transfer 
agent or registrar were still such at the date of its issue. 

Section 5.02 Transfers of Stock.  Stock of the Corporation shall be transferable in the 
manner prescribed by law and in these bylaws.  Transfers of stock shall be made on the books of 
the Corporation only by the holder of record thereof, by such person's attorney lawfully 
constituted in writing and, in the case of certificated shares, upon the surrender of the certificate 
thereof, which shall be cancelled before a new certificate or uncertificated shares shall be issued.  
No transfer of stock shall be valid as against the Corporation for any purpose until it shall have 
been entered in the stock records of the Corporation by an entry showing from and to whom 
transferred.  To the extent designated by the president or any vice president or the treasurer of the 
Corporation, the Corporation may recognize the transfer of fractional uncertificated shares, but 
shall not otherwise be required to recognize the transfer of fractional shares. 

Section 5.03 Transfer Agents and Registrars.  The Board of Directors may appoint, 
or authorize any officer or officers to appoint, one or more transfer agents and one or more 
registrars. 

Section 5.04 Lost, Stolen or Destroyed Certificates.  The Board of Directors may 
direct a new certificate or uncertificated shares to be issued in place of any certificate theretofore 
issued by the Corporation alleged to have been lost, stolen or destroyed upon the making of an 
affidavit of that fact by the owner of the allegedly lost, stolen or destroyed certificate.  When 
authorizing such issue of a new certificate or uncertificated shares, the Board of Directors may, 
in its discretion and as a condition precedent to the issuance thereof, require the owner of the 
lost, stolen or destroyed certificate, or the owner's legal representative to give the Corporation a 
bond sufficient to indemnify it against any claim that may be made against the Corporation with 
respect to the certificate alleged to have been lost, stolen or destroyed or the issuance of such 
new certificate or uncertificated shares. 



 14

ARTICLE VI 

INDEMNIFICATION 

Section 6.01 Indemnification of Directors and Officers.  The corporation shall, to the 
maximum extent and in the manner permitted by the General Corporation Law of Delaware, 
indemnify each of its directors and officers against expenses (including attorneys’ fees), 
judgments, fines, settlements and other amounts actually and reasonably incurred in connection 
with any proceeding, arising by reason of the fact that such person is or was an agent of the 
corporation. For purposes of this Section 6.01, a “director” or “officer” of the corporation 
includes any person (a) who is or was a director or officer of the corporation, (b) who is or was 
serving at the request of the corporation as a director or officer of another corporation, 
partnership, joint venture, trust or other enterprise, or (c) who was a director or officer of a 
corporation which was a predecessor corporation of the corporation or of another enterprise at 
the request of such predecessor corporation. 

Section 6.02 Indemnification of Others.  The corporation shall have the power, to the 
maximum extent and in the manner permitted by applicable law, to indemnify each of its 
employees and agents (other than directors and officers) against expenses (including attorneys’ 
fees), judgments, fines, settlements and other amounts actually and reasonably incurred in 
connection with any proceeding, arising by reason of the fact that such person is or was an agent 
of the corporation.  For purposes of this Section 6.02, an “employee” or “agent” of the 
corporation (other than a director or officer) includes any person (a) who is or was an employee 
or agent of the corporation, (b) who is or was serving at the request of the corporation as an 
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, or 
(c) who was an employee or agent of a corporation which was a predecessor corporation of the 
corporation or of another enterprise at the request of such predecessor corporation. 

Section 6.03 Payment Of Expenses In Advance.  Expenses incurred in defending any 
action or proceeding for which indemnification is required pursuant to Section 6.01 or for which 
indemnification is permitted pursuant to Section 6.02 following authorization thereof by the 
Board of Directors shall be paid by the corporation in advance of the final disposition of such 
action or proceeding upon receipt of an undertaking by or on behalf of the indemnified party to 
repay such amount if it shall ultimately be determined by final judicial decision from which there 
is no further right to appeal that the indemnified party is not entitled to be indemnified as 
authorized in this Article VI. 

Section 6.04 Indemnity Not Exclusive. The indemnification provided by this Article 
VI shall not be deemed exclusive of any other rights to which those seeking indemnification may 
be entitled under any bylaw, agreement, vote of stockholders or disinterested directors or 
otherwise, both as to action in an official capacity and as to action in another capacity while 
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holding such office, to the extent that such additional rights to indemnification are authorized in 
the certificate of incorporation. 

Section 6.05 Insurance. The corporation may purchase and maintain insurance on 
behalf of any person who is or was a director, officer, employee or agent of the corporation, or is 
or was serving at the request of the corporation as a director, officer, employee or agent of 
another corporation, partnership, joint venture, trust or other enterprise against any liability 
asserted against him or her and incurred by him or her in any such capacity, or arising out of his 
or her status as such, whether or not the corporation would have the power to indemnify him or 
her against such liability under the provisions of applicable law. 

Section 6.06 Conflicts.  No indemnification or advance shall be made under this Article 
VI, except where such indemnification or advance is mandated by law or the order, judgment or 
decree of any court of competent jurisdiction, in any circumstance where it appears: (a) That it 
would be inconsistent with a provision of the certificate of incorporation, these bylaws, a 
resolution of the stockholders or an agreement in effect at the time of the accrual of the alleged 
cause of the action asserted in the proceeding in which the expenses were incurred or other 
amounts were paid, which prohibits or otherwise limits indemnification; or (b) that it would be 
inconsistent with any condition expressly imposed by a court in approving a settlement. 

ARTICLE VII 
GENERAL PROVISIONS 

Section 7.01 Seal.  The seal of the Corporation shall be in such form as shall be 
approved by the Board of Directors.  The seal may be used by causing it or a facsimile thereof to 
be impressed or affixed or reproduced or otherwise, as may be prescribed by law or custom or by 
the Board of Directors. 

Section 7.02 Fiscal Year.  The fiscal year of the Corporation shall be determined by the 
Board of Directors. 

Section 7.03 Checks, Notes, Drafts, Etc. All checks, notes, drafts or other orders for 
the payment of money of the Corporation shall be signed, endorsed or accepted in the name of 
the Corporation by such officer, officers, person or persons as from time to time may be 
designated by the Board of Directors or by an officer or officers authorized by the Board of 
Directors to make such designation. 

Section 7.04 Execution of Corporate Contracts and Instruments.  The Board of 
Directors, except as otherwise provided in these bylaws, may authorize any officer or officers, or 
agent or agents, to enter into any contract or execute any instrument in the name of and on behalf 
of the Corporation; such authority may be general or confined to specific instances.  Unless so 
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authorized or ratified by the Board of Directors or within the agency power of an officer, no 
officer, agent or employee shall have any power or authority to bind the Corporation by any 
contract or engagement or to pledge its credit or to render it liable for any purpose or for any 
amount. 

Section 7.05 Dividends.  Subject to applicable law and the Certificate of Incorporation, 
dividends upon the shares of capital stock of the Corporation may be declared by the Board of 
Directors at any regular or special meeting of the Board of Directors.  Dividends may be paid in 
cash, in property or in shares of the Corporation's capital stock, unless otherwise provided by 
applicable law or the Certificate of Incorporation. 

Section 7.06 Conflict With Applicable Law or Certificate of Incorporation.  These 
bylaws are adopted subject to any applicable law and the Certificate of Incorporation.  Whenever 
these bylaws may conflict with any applicable law or the Certificate of Incorporation, such 
conflict shall be resolved in favor of such law or the Certificate of Incorporation. 

Section 7.07 Facsimile or Electronic Signature.  In addition to the provisions for use 
of facsimile or electronic signatures elsewhere specifically authorized in these bylaws, facsimile 
or electronic signatures of any stockholder, director or officer of the corporation may be used 
whenever and as authorized by the Board of Directors or a committee thereof. 
 

ARTICLE VIII 
AMENDMENTS 

Section 8.01 The Bylaws of the corporation may be adopted, amended or repealed by 
the stockholders entitled to vote; provided, however, that the corporation may, in its certificate of 
incorporation, confer the power to adopt, amend or repeal Bylaws upon the directors. The fact 
that such power has been so conferred upon the directors shall not divest the stockholders of the 
power, nor limit their power to adopt, amend or repeal Bylaws. 



AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT

OF
LEDGERX LLC

This Amended and Restated Limited Liability Company Agreement (as amended,
restated or otherwise modified, this “Agreement”) of LedgerX LLC (the “Company”) between
and among the Company and its Members, including NYBX Inc., a Delaware corporation (the
“Initial Member”), and each other Person who after the date hereof becomes a Member and a
party to this Agreement by signing a joinder agreement hereto, is entered into as of September
29, 2014 pursuant to the provisions of the Delaware Limited Liability Company Act (6 Del. C.
Sections 18-101, et seq.) (as amended from time to time, the “Act”), on the following terms and
conditions that appear below. This Agreement amends and restates in its entirety the Operating
Agreement between the Company and the Initial Member, dated August 14, 2014.

SECTION 1

DEFINED TERMS

The following capitalized terms used in this Agreement shall have the meanings specified
in this Section 1. Other terms used in this Agreement are defined in the Rules, and those terms
shall have the meanings respectively ascribed to them therein.

“Act” has the meaning set forth in the Preamble.

“Agreement” has the meaning set forth in the Preamble.

“Board” has the meaning set forth in Section 5.1.

“Capital Transaction” means any transaction not in the ordinary course of business which
results in the Company's receipt of cash or other consideration other than Capital Contributions,
including, without limitation, proceeds of sales or exchanges or other dispositions of assets not in
the ordinary course of business, the financing or refinancing of Company property,
condemnation of Company assets and recovery of substantial amounts of insurance proceeds
from casualty loss.

“Certificate” has the meaning set forth in Section 2.1.

“CFTC” means the U.S. Commodity Futures Trading Commission or any successor
thereto with similar regulatory authority over the Company and its business, activity, property, or
assets.
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“Code” means the Internal Revenue Code of 1986, as amended, or any corresponding
provision of any succeeding law.

“Company” has the meaning set forth in the Preamble.

“Covered Person” means any current or former Member, Director, or Officer and, with
respect to each such Person, such Person’s affiliates, officers, directors, liquidators, partners,
stockholders, managers, members, employees, heirs, executors, administrators, personal and
legal representatives, successors in interest, and permitted assigns.

“Director” has the meaning set forth in Section 5.1.

“Founder” shall mean Juthica Chou, Paul Chou, Ethan Rigel or Zachary Dexter.

“Incentive Unit” means a Unit in the form of a non-voting profits interest in the Company
granted by the Board to a Director, Officer, employee, consultant or other Person providing
services to the Company pursuant to an incentive plan established by the Board. Incentive Units
have no right to share in distributions of Net Cash Flow but shall share in distributions of Net
Capital Proceeds above the applicable Profits Interest Hurdle.

“Initial Contribution” has the meaning set forth in Section 3.2(a).

“Initial Member” has the meaning set forth in the Preamble.

“Member” means the Initial Member and each Person who becomes a party to this
Agreement by signing a joinder agreement (a form of which is attached hereto as Exhibit A) as a
holder of a Unit.

“Membership Rights” means all of the rights of a Member, including, but not limited to,
a Member’s: (a) Units; (b) right to inspect the Company’s books and records; and (c) right to
participate in the management of and vote on matters coming before the Members entitled to
vote thereon as provided in this Agreement.

“Net Capital Proceeds” means the proceeds from a Capital Transaction reduced by (i)
expenditures incurred to effect the Capital Transaction, (ii) expenditures for the recovery, repair,
restoration or replacement of any asset damaged or disposed of in the Capital Transaction, (iii)
amounts paid on any loans or other obligations of the Company that became due, or that the
Board deems it appropriate to pay, as the result of the Capital Transaction, and (iv) such reserves
for capital improvements and/or replacements or repairs and/or to meet anticipated expenses as
the Board deems to be reasonably necessary for the efficient conduct of the Company’s business.

“Net Cash Flow” means, at any time, all cash funds or other liquid assets of the Company
derived from operations, without reduction for any non-cash charges, but reduced by funds used
to pay current operating expenses and to pay or increase reserves for future expenses, debt
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service, capital improvements and replacements, in each case as determined by the Board to be
appropriate. Net Cash Flow shall be increased by any reduction of previously established
reserves. Net Cash Flow shall not include Net Capital Proceeds.

“Notice” has the meaning set forth in Section 9.5.

“Officers” has the meaning set forth in Section 5.10.

“Person” means any natural person, general partnership, limited partnership, joint
venture, corporation, limited liability company, trust, estate, sole proprietorship, unincorporated
association, employee organization, mutual company, joint stock company, firm, institution,
governmental organization or agency, or other entity.

“Profits Interest Hurdle” has the meaning set forth in Section 3.1(c).

“Public Director” has the meaning set forth in Section 5.3(a).

“Regulatory Requirements” means any applicable law (including, but not limited to, the
Act), rules, regulations, or other requirements imposed by any governmental organization or
agency that has authority or jurisdiction over the Company or its business, activities, property, or
assets, including, but not limited to, the CFTC.

“Rules” has the meaning set forth in Section 2.10.

“Secretary of State” has the meaning set forth in Section 2.1.

“Third Party” means any Person, or group of Persons acting as a group, in which the

then-current equity owners of the Company, their family members and/or affiliates of such
equity owners and/or family members do not, directly or indirectly, (i) own more than fifty

percent (50%) of the value of equity interests or (ii) have the right to exercise voting control.

“Transfer” means, when used as a noun, any voluntary sale, hypothecation, pledge,
assignment, attachment, or other transfer, and when used as a verb, means voluntarily to sell,
hypothecate, pledge, assign, or otherwise transfer.

“Units” mean the membership interests in the Company, representing all rights and duties
of a Member of the Company, including the right to a distributive share of the capital, profits and
losses of the Company, and the right to receive distributions from the Company, subject to all the
provisions of this Agreement and the Act. Units shall include, but not be limited to, Incentive
Units.

“Withdrawal” means a Member’s dissociation from the Company as such by any means;
provided that the bankruptcy or insolvency of a Member shall not automatically constitute a
Withdrawal.
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SECTION 2
FORMATION, NAME, PURPOSE, TERM, AND OFFICE

2.1. FORMATION. The Company and the Initial Member formed a limited liability
company (and not a partnership) pursuant to the provisions of the Act and, for that purpose, the
Initial Member caused a Certificate of Formation of the Company (the “Certificate”) to be
prepared, executed, and filed with Secretary of State of the State of Delaware (the “Secretary of
State”) on April 8, 2014, a copy of which is included as Exhibit B to this Agreement.

2.2. NAME OF THE COMPANY. The name of the Company shall be “LedgerX
LLC”. The Company may do business and conduct its activities under that name, and under any
other name or names which the Board may, subject to Regulatory Requirements, determine. If
the Company does business or conducts activities under a name other than that set forth in the
Certificate, then the Company shall file a trade name certificate as required by Regulatory
Requirements. The Company shall hold all of its property and assets in the name of the
Company and not in the name of any Member.

2.3. PURPOSE. The purpose of the Company shall be to engage in any lawful
business or other activities for which a limited liability company may be organized under the
Act, including, but not limited to, the operation of an exchange and clearing organization
registered with the CFTC for crypto currency derivatives, and to do any and all acts and things
that may be necessary or convenient to the foregoing, including, but not limited to, the promotion
and conduct of the business and activities of the Company or the ownership and maintenance of
its property and assets.

2.4. POWERS. The Company shall possess and may exercise all of the powers and
privileges granted by the Act, all other Regulatory Requirements, and this Agreement, together
with any powers incidental thereto, so far as such powers and privileges are necessary or
convenient to the business, activities, property, or assets of the Company.

2.5. TERM. The duration of the Company shall be perpetual, unless its existence is
terminated pursuant to Section 7 of this Agreement.

2.6. PRINCIPAL OFFICE. The principal office of the Company shall be at such
location as may be designated by the Board from time to time.

2.7. RESIDENT AGENT. The name and address of the Company’s resident agent in
the State of Delaware shall be The Corporation Trust Company, a Delaware resident, whose
address is Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware 19801. The
Board may change the resident agent from time to time.

2.8. QUALIFICATION.

(a) QUALIFICATION WITH DELAWARE. The Certificate has been filed
in the office of the Secretary of State in accordance with the provisions of the Act. The
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Company and the Initial Member shall take any and all other actions reasonably necessary to
perfect and maintain the status of the Company under the laws of the State of Delaware. The
Company shall prepare and file amendments to the Certificate whenever required by the Act.

(b) QUALIFICATION WITH OTHER JURISDICTIONS AND AGENCIES.
The Company shall execute and file such forms or certificates and take any and all other actions
as may be reasonably necessary or advisable to perfect and maintain the status of the Company
under the Regulatory Requirements of any other states, jurisdictions, or governmental
organizations or agencies with authority or jurisdiction over the Company or its business,
activities, property, or assets.

2.9 RESERVATION OF OTHER BUSINESS AND OPPORTUNITIES. Except and
solely to the extent that any business or other opportunities of any Member are actually exploited
by the Company, no business or other opportunities of a Member shall be deemed the property of
the Company. A Member may engage in or possess an interest in any business or other
opportunity, independently or with others, of any nature or description, even if such business or
other opportunity is in direct competition with the business or activities of the Company, and the
Company shall have no rights by virtue hereof in or to such other business or other opportunity,
or to the income or profits derived therefrom.

2.10 THE RULES. In addition to the terms and conditions of this Agreement, the
operation and management of the business and affairs of the Company, the conduct of its
activities, and the ownership and maintenance of its property and assets shall be subject to the
Rules of LedgerX LLC as in effect from time to time, set forth as Exhibit C to this Agreement
(the “Rules”). To the extent there is any conflict between the Rules and this Agreement, the
Agreement shall govern with respect to the subject matter hereof.

SECTION 3
MEMBERS, CAPITAL, AND LOANS

3.1. MEMBERSHIP.

(a) INITIAL MEMBER; UNITS. The name, business address, and Units of
the Initial Member is as follows:

Name: Address: Units:

NYBX Inc. 152 Madison Ave., 21st Floor, New
York, NY 10016

1,000,000

(b) RESTRICTION ON OWNERSHIP. Membership in the Company shall be
restricted or conditioned to the extent required by the Rules or Regulatory Requirements from
time to time.
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(c) INCENTIVE UNITS. From time to time, as it determines to be

appropriate, the Board may grant Incentive Units to Directors, Officers, employees, consultants
or other Persons who provide services to the Company. Any Person to whom Incentive Units are

granted will become a Member of the Company upon complying with the terms of grant and
signing a joinder agreement agreeing to be bound by the terms of this Agreement. Whenever

Incentive Units are granted, the Capital Account balances of all Members will be adjusted,
immediately before such grant becomes effective, to equal in the aggregate the Fair Market

Value of the Company as of such date. The aggregate amount of such adjusted Capital Account
balances is referred to as the “Profits Interest Hurdle”. As a result of such adjustment of Capital

Account balances, and in accordance with Rev. Proc. 93-27, 1993-2 CB 343, as clarified by Rev.
Proc. 2001-43, 2001 CB 191, all Incentive Units will be designed to constitute profits interests in

the Company, which will achieve value if, as and when the Company’s overall value increases
subsequent to the date of grant. Although the Revenue Procedures cited above provide that

profits interests should not be taxed either at the time of grant or the time of vesting, each
grantee, as a protective measure, will be required to timely make an election under Section 83(b)

of the Code with respect to a grant of Incentive Units, reporting the fair market value of such
Incentive Units for purposes of such election as zero.

(d) ADDITIONAL MEMBERS; VOTING INTERESTS. In addition to
grantees of Incentive Units admitted as additional Members pursuant to Section 3.1(c), additional

Members may be admitted to the Company upon signing a joinder agreement to this Agreement
on such terms and conditions as may be approved by the Board and, as applicable, the Members.

Unless named in this Agreement or admitted to the Company as a Member as provided herein,
no Person shall be considered a Member. The Company shall not be required to deal with any

other Person by reason of an assignment of a Unit by a Member or by reason of the bankruptcy
of a Member, except as otherwise provided in this Agreement or the Act. The Units of the Initial

Member shall be a voting interest, all Incentive Units shall be non-voting interests, and other
Units shall be entitled to vote on such matters, and in such proportion to the Units of the Initial

Member, as determined by the Board, at the time the other Units are issued, or as required by this
Agreement (including, but not limited to, the matters that must be approved by a vote of the

Members entitled to vote thereon as set forth in Exhibit E).

3.2. CAPITAL CONTRIBUTIONS.

(a) INITIAL CAPITAL CONTRIBUTION. The Initial Member shall make
such capital contributions to the Company as described in Exhibit D to this Agreement (the
“Initial Contribution”). The value of the Initial Contribution shall be as set forth in Exhibit D.

(b) ADDITIONAL CAPITAL CONTRIBUTIONS. The Initial Member shall
not be required to make any additional capital contribution to the Company. However, any
Member may make capital contributions to the Company at any time as determined and
approved by the Board. No interest shall accrue on any contribution, and no Member shall have
any right to withdraw or be repaid any contribution except as provided herein. The provisions of
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this Agreement are intended to benefit the Members and, to the fullest extent permitted by
Regulatory Requirements, shall not be construed as conferring any benefit upon any creditor of
the Company (and no such creditor of the Company shall be a third-party beneficiary of this
Agreement), and no Member shall have any duty or obligation to any creditor of the Company,
including, but not limited to, making any contribution to the Company or responding to any call
for capital, pursuant to this Agreement.

3.3. LOANS TO AND BUSINESS WITH THE COMPANY. Except as provided in
Regulatory Requirements, any Member may, at any time, make or cause a loan to be made to, or
assume one or more obligations of, provide collateral for, or transact other business or activities
with, the Company in any amount and upon any terms which the Board and the Member may
agree, and such Member shall have the same rights and obligations with respect to any such
matter as a Person who is not a Member.

SECTION 4
DISTRIBUTIONS

4.1 NET CASH FLOW. From time to time as it determines to be appropriate, the
Board shall determine whether there is any Net Cash Flow available for distribution. If the
Board determines that Net Cash Flow is available for distribution, it shall cause the Company to
distribute such Net Cash Flow among the Members in proportion to their relative ownership of
Units other than Incentive Units.

4.2 NET CAPITAL PROCEEDS. Within a reasonable time after the occurrence of a
Capital Transaction, the Board shall determine the amount of Net Capital Proceeds available for
distribution, if any, and shall distribute Net Capital Proceeds in the following manner and/or
order of priority:

(i) First, to the extent that the Capital Account balances of the
Members are not in proportion to their relative ownership of Units, funds shall be distributed to
those Members with Capital Account balances that are proportionately higher than their relative
ownership of Units, in portion to such excess Capital Account balances, until all Capital Account
balances have been brought into proportion with the Members’ relative ownership of Units; and

(ii) Thereafter, funds shall be distributed among the Members in
proportion to their relative ownership of Units.

For the sake of clarity, as a result of clause (i) above, Members who hold Incentive Units will not
receive any distributions with respect to Incentive Units until the Profits Interest Hurdle
applicable to such Incentive Units has been reached.

4.3 LIMITATION ON DISTRIBUTIONS. Notwithstanding any provision to the
contrary contained in this Agreement, the Company shall not make any distribution to any
Member unless, after the distribution is made, the assets of the Company are in excess of the
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liabilities of the Company and such distribution would not violate this Agreement or Regulatory
Requirements.

SECTION 5
MANAGEMENT POWERS AND AUTHORITY, DUTIES, AND LIABILITIES

5.1. ESTABLISHMENT OF THE BOARD. The board of directors of the Company
(the “Board”) is hereby established and shall be composed of natural Persons (each such Person,
a “Director”) who shall be elected or appointed in accordance with the provisions of this Section
5 and the Act. The business and affairs of the Company shall be managed, operated, and
controlled by or under the direction of the Board, and the Board shall have, and is hereby
granted, the full and complete power and authority for, on behalf of, and in the name of the
Company to take such actions as it may deem necessary or advisable to carry out any and all of
the purposes of the Company, subject only to the terms of this Agreement (including, but not
limited to, the matters that must be approved by a vote of the Members entitled to vote thereon as
set forth in Exhibit E) and the Act.

5.2. QUALIFICATIONS OF ALL DIRECTORS. Each Person elected or appointed a
Director, prior to serving on the Board, shall certify in writing to the Company that he (a) is not
subject to a statutory disqualification under Section 8a(2) of the Commodity Exchange Act, as
amended, (b) does not have a history of disciplinary offenses as defined in CFTC Regulation
1.63(a)(6), and (c) meets the other qualifications set forth in Rule 2.4 of the Rules.

5.3. BOARD COMPOSITION; VACANCIES.

(a) BOARD COMPOSITION. The initial Directors shall be elected by the
Initial Member, and successive Directors shall be appointed by the Board or elected by the
Members entitled to vote thereon, as determined by the Board. Each Director shall hold office
until his successor is elected or appointed and qualified or until his earlier death, resignation, or
removal. The Board and the Members entitled to vote on Directors shall take such actions as
may be required to ensure that the number of Directors constituting the Board is at all times at
least five (as such number shall be determined by the Board, from time to time), which shall
include Persons who are Public Directors in at least the number and percentage required by the
Rules or a regulatory safe harbor. For purposes of this Agreement, a “Public Director” means
any Director who has been found by the Board, which finding shall be reflected in the
Company’s records, to have no Material Relationship (as defined in the Rules) with the
Company, and otherwise meets Regulatory Requirements. The Board shall elect a Director to
serve as Chairman of the Board, who need not be a Public Director.

(b) VACANCIES. In the event that a vacancy is created on the Board at any
time due to the death, disability, retirement, resignation, or removal of a Director, then the Board
(by action of the remaining Directors (even if less than a quorum)) shall appoint a Person to fill
the vacancy (subject to the other provisions of this Section 5). If the vacancy is for a seat filled
by a Public Director, the Board shall appoint a Person that satisfies the definition of Public
Director.
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(c) FOUNDER OBSERVER RIGHTS. So long as a Founder is providing
Service (as defined below) to the Company and is not a Director each Founder shall have the
right to attend all meetings of the Board in a nonvoting observer capacity (the “Founder
Observers”). The Company shall give such Founder Observers copies of all notices, minutes,
consents, and other materials that it provides to its directors at the same time and in the same
manner as provided to such directors; provided, however, that such Founder Observers shall
agree to hold in confidence and trust and to act in a fiduciary manner with respect to all
information so provided; and provided further, that the Company reserves the right to withhold
any information and to exclude such Founder Observers from any meeting or portion thereof if
access to such information or attendance at such meeting could adversely affect the attorney-
client privilege between the Company and its counsel or result in disclosure of trade secrets or a
conflict of interest. For purposes of this Section 5.3(c), “Service” shall mean the performance of
services for the Company (or a subsidiary, whether now existing or subsequently established) in
the capacity of an employee, subject to the control and direction of the employer entity as to both
the work to be performed and the manner and method of performance, or a consultant or
independent advisor. For purposes of this Agreement, the Founders shall be deemed to cease
Service immediately upon the occurrence of such individual no longer performing services in
any of the foregoing capacities for the Company or any subsidiary. Service shall not be deemed
to cease during a period of military leave, temporary sick leave or other temporary personal leave
approved by the Company.

5.4. RESIGNATION; REMOVAL.

(a) RESIGNATION. A Director may resign at any time from the Board by
delivering his written resignation to the Board. Any such resignation shall be effective upon
receipt thereof unless it is specified to be effective at some other time or upon the occurrence of
some other event. The Board’s acceptance of a resignation shall not be necessary to make it
effective.

(b) REMOVAL. A Director may be removed at any time from the Board, with
or without cause, by vote of a majority of the Directors then in office or of the Members entitled
to vote thereon.

5.5. MEETINGS.

(a) GENERALLY. The Board shall meet at such time and at such place as the
Board may designate. Meetings of the Board may be held either in person, at the offices of the
Company or such other place (either within or outside the State of Delaware) as may be
determined from time to time by the Board, or by means of telephone, video conference, or other
communications device that permits all Directors and other Persons participating in the meeting
to hear each other, and a Director’s participation in a meeting by such means shall constitute
attendance in person at such meeting. Except as provided in Section 5.5(b), written notice of
each meeting of the Board shall be given to each Director at least 24 hours prior to such meeting.
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(b) SPECIAL MEETINGS. Special meetings of the Board shall be held on the
call of the Chairman of the Board, the Chief Executive Officer, or any two Directors upon at
least five days’ written notice (if the meeting is to be held in person) or upon 24 hours’ written
notice (if the meeting is to be held by telephone, video conference, or other communication
device) to the Directors, or upon such shorter notice as may be approved by all of the Directors
then in office or is practicable in the case of an Emergency (as defined in the Rules).

(c) ATTENDANCE AND WAIVER OF NOTICE. Any Director may waive
notice as to himself. Attendance by a Director at any meeting shall constitute a waiver of notice
of such meeting, except where a Director attends a meeting solely for the express purpose of
objecting to the transaction of any business on the ground that the meeting is not lawfully called
or convened. Neither the business to be transacted at, nor the purpose of, any regular or special
meeting of the Board need be specified in the notice or waiver of notice of such meeting.

5.6. QUORUM; MANNER OF ACTING.

(a) QUORUM. A majority of the Directors serving on the Board, including at
least one Public Director, shall constitute a quorum for the transaction of business of the Board.
At all times when the Board is conducting business at a meeting of the Board, a quorum of the
Board must be present at such meeting. If a quorum shall not be present at any meeting of the
Board, then the Directors present at the meeting may adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum shall be present.

(b) BINDING ACT. Each Director shall have one vote on all matters
submitted to the Board (or any committee or subcommittee of the Board of which he is a
member). With respect to any matter before the Board (or any committee or subcommittee), the
act of a majority of the Directors constituting a quorum shall be the act of the Board (or
committee or subcommittee).

5.7. ACTION BY WRITTEN CONSENT. Notwithstanding anything herein to the
contrary, any action of the Board (or any committee or subcommittee of the Board) may be taken
without a meeting and without notice if there is a written consent of all of the Directors on the
Board (or committee or subcommittee) approving such action. Such consent shall have the same
force and effect as a vote at a meeting where a quorum was present and may be stated as such in
any document or instrument filed with the Secretary of State or any other Person.

5.8. COMPENSATION; NO EMPLOYMENT RIGHTS; POWER OF DIRECTORS.

(a) COMPENSATION. Each Director shall be compensated for his service on
the Board (and any committee or subcommittee of the Board), and shall be reimbursed for his
reasonable out-of-pocket expenses incurred in the performance of his duties as a Director,
pursuant to such policies as from time to time established by the Board. Nothing contained in
this Section 5.8 shall be construed to preclude any Director from serving the Company in any
other capacity and receiving reasonable compensation for such services.
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(b) NO EMPLOYMENT RIGHTS. This Agreement does not, and is not
intended to, confer upon any Director any rights with respect to employment or other retention
by the Company, and nothing herein shall be construed to have created any employment or other
agreement with any Director.

(c) POWER OF DIRECTORS. Except as otherwise specifically provided by
this Agreement or required by the Rules or Regulatory Requirements, no Director, in his capacity
as a Director, shall have the power to act for or on behalf of, or to bind, the Company without
prior authorization of the Board.

5.9. BOARD AND OTHER COMMITTEES AND SUBCOMMITTEES.

(a) ESTABLISHMENT AND POWER. The Board may create, appoint
Directors to serve on, and delegate powers to committees and subcommittees. In no event may
the Board delegate to any committee or subcommittee all of the power and authority of the
Board. Subject to the immediately preceding sentence, any committee or subcommittee, to the
extent provided in the Board resolution forming such committee or subcommittee, shall have and
may exercise the power and authority of the Board, subject to the limitations set forth in Section
5.9(d). The Board may dissolve any committee or subcommittee or remove any member of a
committee or subcommittee at any time, subject to the other requirements of this Agreement, the
Rules, and Regulatory Requirements. Each committee or subcommittee shall have a written
charter and shall assist in the supervision of the business and affairs of the Company within its
particular area of responsibility, subject to the authority of the Board. The Board shall designate
the chairman of each committee or subcommittee. Subject to the authority of the Board and this
Agreement, each committee or subcommittee shall determine the manner and form in which its
proceedings shall be conducted. A majority of the Directors serving on a committee or
subcommittee, including where applicable at least one Public Director, shall constitute a quorum
for the transaction of business of such committee or subcommittee. The Board has the authority
to change or overrule the decisions of any committee or subcommittee.

(b) REQUIRED COMMITTEES. In accordance with the Rules, there shall be
a Regulatory Oversight Committee, a Risk Management Committee, a Participant Committee, a
Nominating Committee, a Disciplinary Panel and an Appeals Committee. Each such committee
shall include the number and percentage of Public Directors as required by the Rules.

(c) ADDITIONAL COMMITTEES. The Board may create, appoint Directors
to serve on, and delegate powers to one or more additional committees, including, but not limited
to, an Executive Committee, each of which shall be composed of one or more Directors;
provided that, if an Executive Committee is formed pursuant to this Section 5.9(c), such
committee shall consist of at least 35% Public Directors and at least two Public Directors.

(d) LIMITATION OF AUTHORITY. No committee or subcommittee of the
Board shall have the authority of the Board in reference to:

(i) authorizing or making distributions to the Members;
(ii) authorizing the issuance of any Units;
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(iii) approving a plan of merger or sale of the Company or of all or
substantially all of its assets and property;

(iv) recommending to the Members a voluntary dissolution, winding up, or
cancellation of the Company or a revocation thereof;

(v) removing Directors or filling vacancies on the Board;
(vi) creating, appointing Directors to serve on, or delegating powers to any

committees or subcommittees of the Board; or
(vii) amending or repealing this Agreement, or any resolution of the Board that

by its terms provides that it shall not be so amendable or repealable.

5.10. OFFICERS. The Board shall appoint such natural Persons as officers of the
Company (the “Officers”) as it deems necessary or advisable to carry on the business and affairs
of the Company, and the Board may delegate to such Officers such power and authority and
duties as the Board deems necessary or advisable or as required by the Rules or Regulatory
Requirements. No Officer need be a Member or a Director. The Company shall have a Chief
Executive Officer, a Chief Regulatory Officer, a Chief Compliance Officer and a Chief Risk
Officer. The duties of the Chief Compliance Officer and the Chief Risk Officer shall be
consistent with the Rules and Regulatory Requirements. A Person may hold two or more offices
of the Company, provided, that, the Chief Risk Officer and Chief Compliance Officer offices
may not be held by the same Person. Each Officer shall hold office until his successor is
designated by the Board or until his earlier death, resignation, or removal. Any Officer may
resign at any time upon written notice to the Board. Any Officer may be removed by the Board,
with or without cause, at any time, but any such removal shall be without prejudice to the
contractual rights of such Officer, if any, to receive any specified compensation or benefits. A
vacancy in any office occurring because of death, resignation, removal, or otherwise may be
filled by the Board. Each Officer shall be compensated for his service and shall be reimbursed
for his reasonable out-of-pocket expenses incurred in the performance of his duties, pursuant to
such policies as from time to time established by the Board.

5.11. INTERESTS TO CONSIDER; FIDUCIARY DUTIES.

(a) INTERESTS TO CONSIDER. Each of the Members, as well as the
Company, hereby acknowledges and agrees that, whenever a Covered Person is permitted or
required to act or refrain from acting, or to make any other decision (solely in such Person’s
capacity as a Covered Person) pursuant to any power or authority of such Person under this
Agreement or the Act, he shall make such decision in a manner which he believes to be in the
best interests of the Company and its Members.

(b) FIDUCIARY DUTIES. The provisions of this Agreement, including, but
not limited to, the extent that they restrict or eliminate the duties, responsibilities, and liabilities
of a Covered Person (acting solely in such Person’s capacity as a Covered Person) otherwise
existing at law or in equity, are hereby acknowledged and agreed by the Members, as well as the
Company, to replace, to the fullest extent permitted by law and equity, such other duties,
responsibilities, and liabilities of such Covered Person. This Agreement is not intended to, and
does not, create or impose on any Covered Person any duty, responsibility, or liability, including,
but not limited to, any fiduciary duty, other than those expressly set forth herein. For the
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avoidance of doubt, each of the Members, as well as the Company, hereby acknowledges and
agrees that he waives any all fiduciary and other duties existing at law or in equity that, absent
such waiver, may be implied under the Act, and in doing so, hereby acknowledges and agrees
that the duties, responsibilities, and liabilities of each Covered Person (solely in such Person’s
capacity as a Covered Person) to the Company and the Members are only as expressly set forth
in this Agreement.

5.12. LIMITATION OF DUTIES AND LIABILITIES; DELEGATION; RELIANCE;
INDEMNIFICATION; ADVANCEMENT; EFFECT OF AMENDMENT.

(a) LIMITATION OF DUTIES AND LIABILITIES. Except as otherwise
provided in the Act, to the fullest extent permitted by law no Covered Person (solely in such
Person’s capacity as a Covered Person) shall have any duty or be responsible or liable to the
Company or any Member, or to any other Person making claims on behalf of the Company
(including, but not limited to, its creditors) or any Member, for any damages, expenses,
liabilities, or losses as a result of any act or omission (in relation to the Company, any
transaction, any investment, or any other action or inaction, including, but not limited to, for
breach of contract, tort (including negligence), strict liability, violation of any applicable legal or
equitable principle, or breach of duties (including fiduciary duties)), taken or omitted by the
Covered Person, unless there has been a final and non-appealable judgment entered by a court of
competent jurisdiction determining that, in respect of such act or omission, and taking into
account the acknowledgments and agreements set forth in this Agreement, such Covered Person
acted in bad faith, knowingly engaged in fraud or willful misconduct (including, but not limited
to, acting beyond the scope of its or his authority) or, in the case of a criminal matter, acted with
actual knowledge that such Covered Person’s conduct was unlawful.

(b) DELEGATION. Subject to its duties and responsibilities as set forth in
this Agreement, the Rules, and Regulatory Requirements, the Board may exercise any of the
powers and authority granted to it by this Agreement and perform any of the duties and
responsibilities imposed upon it hereunder either directly or by or through its committees,
subcommittees, and agents, and neither the Board nor any Covered Person (acting solely in such
Person’s capacity as a Covered Person) shall have any duty or be responsible or liable to the
Company or any Member, or to any other Person making claims on behalf of the Company
(including, but not limited to, its creditors) or any Member, for any mistake, action, inaction,
misconduct, negligence, fraud, or bad faith on the part of any such committee, subcommittee, or
agent appointed by the Board unless, with respect to an individual Covered Person only, there
has been a final and non-appealable judgment entered by a court of competent jurisdiction
determining that, in respect of such delegation, and taking into account the acknowledgments
and agreements set forth in this Agreement, such Covered Person had actual knowledge that such
committee, subcommittee, or agent was acting in bad faith, knowingly engaging in fraud or
willful misconduct (including, but not limited to, acting beyond the scope of its or his authority)
or, in the case of a criminal matter, acting with actual knowledge that its or his conduct was
unlawful.
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(c) RELIANCE. Any Covered Person acting for, on behalf of, or in relation to
the Company, any transaction, any investment, or any other action or inaction shall be entitled to
rely upon the provisions of this Agreement and upon the advice of counsel, accountants, and
other professionals or advisors that is provided to the Company, the Board, any committee or
subcommittee thereof, or such Covered Person (acting solely in such Person’s capacity as a
Covered Person), or upon any resolution, certificate, statement, instrument, opinion, report,
notice, request, consent, order, bond, debenture, paper, document, signature, or writing
reasonably believed by such Covered Person to be genuine, including, but not limited to, any
certificate signed by an officer, agent, or representative of any Person, in order to ascertain any
fact with respect to such Person or within such Person’s knowledge, and such Covered Person
shall not have any duty or be responsible or liable to the Company or to any Member, or to any
other Person making claims on behalf of the Company (including, but not limited to, its
creditors) or any Member, for such Covered Person’s reliance thereon; provided that, in each
case, there has not been a final and non-appealable judgment entered by a court of competent
jurisdiction determining that, in respect of such reliance, and taking into account the
acknowledgments and agreements set forth in this Agreement, such Covered Person acted in bad
faith, knowingly engaged in fraud or willful misconduct (including, but not limited to, acting
beyond the scope of his authority) or, in the case of a criminal matter, acted with actual
knowledge that such Covered Person’s reliance was unlawful.

(d) INDEMNIFICATION. Each Covered Person (regardless of such Person’s
capacity and regardless of whether another Covered Person is entitled to indemnification) shall
be indemnified and held harmless by the Company (but only to the extent of the Company’s
property and assets), to the fullest extent permitted under the Act, from and against any and all
damage, expense, liability, and loss (including, but not limited to, taxes, penalties, judgments,
fines, amounts paid or to be paid in settlement, costs of investigation and preparations, and fees,
expenses, and disbursements of attorneys, whether or not the dispute or proceeding involves the
Company or any Director, Officer, or Member) reasonably incurred or suffered by such Covered
Person (solely in such Person’s capacity as a Covered Person) in connection with the Company,
any transaction, any investment, or any other action or inaction; provided that, such Covered
Person shall not be so indemnified and held harmless for any proceeding initiated by such
Covered Person; and provided further that, such Covered Person shall not be so indemnified and
held harmless if there has been a final and non-appealable judgment entered by a court of
competent jurisdiction determining that, in respect of the matter for which such Covered Person
is seeking indemnification or seeking to be held harmless hereunder, and taking into account the
acknowledgments and agreements set forth in this Agreement, such Covered Person acted in bad
faith, knowingly engaged in fraud or willful misconduct (including, but not limited to, acting
beyond the scope of his authority) or, in the case of a criminal matter, acted with actual
knowledge that such Covered Person’s conduct was unlawful. The indemnification provided by
this Section 5.12(d) shall be in addition to any other rights to which a Covered Person may be
entitled under any agreement, as a matter of law or equity, or otherwise, both as to actions and
inactions in such Covered Person’s capacity as a Covered Person and as to actions and inactions
in any other capacity, and shall continue as to a Covered Person who has ceased to serve in such
capacity and shall inure to the benefit of the heirs, executors, administrators, personal and legal
representatives, successors in interest, and permitted assigns of such Covered Person.
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(e) ADVANCEMENT. Reasonable, documented expenses incurred by a
Covered Person in defending any civil, criminal, administrative, or investigative action, suit, or
proceeding referred to in Section 5.12(d) shall be paid by the Company in advance of the final
disposition of such action, suit, or proceeding; provided that, any such advance shall only be
made if the Covered Person delivers a written affirmation by such Covered Person of his good
faith belief that he is entitled to indemnification under Section 5.12(d) and agrees to repay all
amounts so advanced if it shall ultimately be determined that such Covered Person is not entitled
to such indemnification.

(f) EFFECT OF AMENDMENT. Any amendment, modification, or repeal of
this Section 5.12 or any provision hereof shall be prospective only and shall not in any way
affect the limitations on duty, responsibility, and liability of the Covered Persons, or terminate,
reduce, or impair the right of any past, present, or future Covered Person, under and in
accordance with the provisions of this Section 5.12 as in effect immediately prior to such
amendment, modification, or repeal, with respect to claims arising from or relating to matters
occurring, in whole or in part, prior to such amendment, modification, or repeal, regardless of
when such claims may arise or be asserted.

5.13. INSURANCE. The Company shall (through the Company or the Initial Member)
maintain insurance (including directors’ and officers’ insurance) at levels that are consistent with
industry practice, at its expense, and the Company may maintain such insurance to protect itself
and any Covered Person, in each case against any damage, expense, liability, or loss, whether or
not the Company would have the power to indemnify such Person against such damage, expense,
liability, or loss under the Act or this Agreement.

SECTION 6
TRANSFER OF UNITS AND WITHDRAWALS OF MEMBERS

6.1. TRANSFERS. Subject to approval by the Board, any Member may Transfer all,
or any portion of, his Units.

6.2. WITHDRAWAL. Subject to approval by the Board, immediately upon the
occurrence of the Withdrawal of a Member, the Member’s successor shall thereupon become a
Member.

SECTION 7
DISSOLUTION, WINDING UP, AND CANCELLATION OF THE COMPANY

7.1. EVENTS OF DISSOLUTION. The Company shall be dissolved if the Board and
the Members entitled to vote thereon determine to dissolve the Company. The Company shall
not be dissolved merely because of the bankruptcy, dissolution, Withdrawal, death, or disability
of any Member.

7.2. PROCEDURE FOR WINDING UP. If the Company is dissolved, the affairs of
the Company shall be wound up. Upon the winding up of the Company, the property and assets
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of the Company shall be distributed, first, to creditors of the Company in satisfaction of the
liabilities of the Company, and then to the Members (or their successors in interest) in
accordance with Section 4.2.

7.3. FILING OF CERTIFICATE OF CANCELLATION. If the Company is
dissolved, a Certificate of Cancellation shall be promptly filed with Secretary of State. If there
are no remaining Members, the Certificate of Cancellation shall be filed by the last Person to be
a Member; if there are no remaining Members, or a Person who last was a Member, the
Certificate of Cancellation shall be filed by the heirs, executors, administrators, personal and
legal representatives, successors in interest, and permitted assigns of the Person who last was a
Member.

SECTION 8
ACCOUNTS, BOOKS, RECORDS, AND ACCOUNTING

8.1. BANK ACCOUNTS. All funds of the Company shall be deposited in a bank
account or accounts opened in the Company’s name. The Board shall determine the institution
or institutions at which the accounts will be opened and maintained, the types of accounts, and
the Persons who shall have authority with respect to the accounts and the funds therein.
Withdrawals from any such bank account shall be made upon such signature or signatures as the
Board may designate, and shall be made only for the purposes of the Company.

8.2. BOOKS AND RECORDS. The Board shall keep or cause to be kept complete
and accurate books and records of the Company and supporting documentation of the
transactions with respect to the conduct of the Company’s business and affairs and the ownership
and maintenance of its property and assets. The books and records shall be maintained and
reported in accordance with United States generally accepted accounting principles, consistently
applied and all Regulatory Requirements.

8.3 ANNUAL ACCOUNTING PERIOD. The annual accounting period of the
Company shall be its taxable year. The Company’s taxable year shall be selected by the Board,
subject to the requirements and limitations of the Code.

SECTION 9
GENERAL PROVISIONS

9.1. REIMBURSEMENT OF EXPENSES. The Company shall reimburse the Initial
Member for all direct, out-of-pocket expenses incurred by or on behalf of the Company that
relate to the management and affairs of the Company and the ownership and maintenance of its
property and assets, subject to policies and procedures adopted by the Board.

9.2. NO THIRD-PARTY BENEFICIARIES. This Agreement is not intended to, and
shall not be construed to, create any right enforceable by any Person that is not a party to this
Agreement, including, but not limited to, any creditor of the Company or of any Member or
Participant.
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9.3. AMENDMENTS. This Agreement may be amended only if such amendment is
in writing, approved by the Board, and agreed to and signed by all of the Members entitled to
vote thereon.

9.4. ASSURANCES. The Company and the Initial Member shall execute all such
certificates and other documents and shall do all such filing, recording, publishing, and other acts
necessary or advisable to comply with all Regulatory Requirements for the formation and
operation of the Company, the conduct of its affairs, and the ownership and maintenance of its
property and assets.

9.5. NOTIFICATIONS. Any notice, demand, consent, election, approval, request, or
other communication (individually, a “Notice”) required or permitted under this Agreement must
be in writing and delivered personally or sent by a nationally recognized overnight courier, by
certified or registered mail, postage prepaid, return receipt requested, or by electronic mail. A
Notice delivered personally, sent by overnight courier, or sent by certified or registered mail
shall be deemed given only when acknowledged in writing by the Person to whom it is delivered.
A Notice sent by electronic mail shall be deemed given when received. The initial addresses for
Notices to any party to this Agreement shall be set forth opposite their signatures to this
Agreement or any joinder agreement. Any Person may designate, by Notice, addresses or
substitute addresses for Notices, and, thereafter, all Notices to such Person are to be directed to
those addressees.

9.6. SPECIFIC PERFORMANCE. The parties recognize that irreparable injury will
result from a breach of any provision of this Agreement, and that money damages will be
inadequate to fully remedy the injury. Accordingly, in the event of a breach or threatened breach
of one or more of the provisions of this Agreement, any party who may be injured (in addition to
any other remedies that may be available to that party) shall be entitled to one or more
preliminary or permanent orders (a) restraining and enjoining any act that would constitute a
breach or (b) compelling the performance of any obligation that, if not performed, would
constitute a breach.

9.7. COMPLETE AGREEMENT. This Agreement, and the documents referred to
herein, constitute the complete and exclusive statement of the agreement among the parties
hereto with respect to the Company in their capacities as such. This Agreement supersedes all
prior written and oral statements with respect thereto, including, but not limited to, any prior
representation, statement, condition, or warranty.

9.8. APPLICABLE LAW. All questions concerning the construction, validity, and
interpretation of this Agreement and the exercise of the rights and performance of the obligations
by any Person under this Agreement shall be governed by the internal law, not the law of
conflicts, of the State of Delaware, including, but not limited to, the Act.

9.9. FORUM; SUBMISSION TO JURISDICTION. The parties hereby agree that any
suit, action, or proceeding seeking to enforce any provision of, or based upon any matter arising
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out of or in connection with, this Agreement or the transactions contemplated hereby, whether in
contract, tort, or otherwise, shall be brought in the United States District Court for the District of
Delaware or in the Court of Chancery of the State of Delaware (or, if such court lacks subject
matter jurisdiction, in the Superior Court of the State of Delaware), so long as one of such courts
shall have subject matter jurisdiction over such suit, action, or proceeding, and that any such
cause of action shall be deemed to have arisen from a transaction of business in the State of
Delaware. Each of the parties hereby irrevocably consents to the jurisdiction of such courts (and
of the appropriate appellate courts therefrom) in any such suit, action, or proceeding and
irrevocably waives, to the fullest extent permitted by law, any objection that it may now or
hereafter have to the laying of the venue of any such suit, action, or proceeding in any such court
or that any such suit, action, or proceeding that is brought in any such court has been brought in
an inconvenient form. Service of process, summons, or other document sent by registered mail,
postage prepaid, return receipt requested, to the address provided by a party pursuant to Section
9.5 shall be effective service of process for any suit, action, or other proceeding brought in any
such court.

9.10. HEADINGS. The headings herein are inserted as a matter of convenience only,
and do not define, limit, or describe the scope of this Agreement or the intent of any provision
hereof.

9.11. BINDING PROVISIONS. This Agreement is binding upon, and inures to the
benefit of, the parties hereto and their respective heirs, executors, administrators, personal and
legal representatives, successors in interest, and permitted assigns.

9.12. TERMS. Common nouns and pronouns shall be deemed to refer to the
masculine, feminine, neuter, singular and plural, as the identity of the Person may in the context
require.

9.13. SEPARABILITY OF PROVISIONS. Each provision of this Agreement shall be
considered separable, and if, for any reason, any provision or provisions herein are determined to
be invalid and contrary to any existing or future law, such invalidity shall not impair the
operation of or affect those portions of this Agreement that are valid. On a determination by (a)
a governmental organization or agency or (b) the Company’s legal counsel that any provision is
invalid, illegal, or unenforceable with respect to any Regulatory Requirement, the Board and the
Members entitled to vote thereon shall take all actions necessary or advisable to amend this
Agreement so that the Agreement complies with all Regulatory Requirements.

9.14. COUNTERPARTS. This Agreement may be executed simultaneously in two or
more counterparts, each of which shall be deemed an original, and all of which, when taken
together, shall constitute one and the same instrument.

[SIGNATURES TO FOLLOW]





EXHIBIT A

FORM OF JOINDER

THIS JOINDER to the Amended and Restated Limited Liability Company Agreement of
LedgerX LLC, by and among its members, including NYBX Inc., a Delaware corporation, and
LedgerX LLC (the “Company”), dated as of ______________, as amended or restated from time
to time (the “LLC Agreement”), is made and entered into as of the date the Company accepts this
Joinder as set forth below, by and between the Company and the undersigned Member (the
“Holder”). Capitalized terms used in this Joinder, but not otherwise defined in it have the
meanings set forth in the LLC Agreement.

WHEREAS, on the date of this Joinder, the Holder has acquired Units, and the LLC
Agreement and the Company require the Holder, as a holder of the Units, to become a party to
the LLC Agreement, and the Holder agrees to do so in accordance with this Joinder.

NOW, THEREFORE, in consideration of the mutual covenants contained in this Joinder
and other good and valuable consideration, the receipt and sufficiency of which are
acknowledged, the parties to this Joinder agree as follows:

1. AGREEMENT TO BE BOUND. The Holder hereby: (a) acknowledges that it
has received and reviewed a complete copy of the LLC Agreement and (b) agrees that upon
execution of this Joinder and subject to the Company’s acceptance hereof (indicated by the
Company countersigning this Joinder and delivering a copy thereof to the Holder) and
compliance with the LLC Agreement, the Holder will become a party to the LLC Agreement and
will be fully bound by, and subject to, all of the LLC Agreement’s terms is admitted as Member
for all purposes of the LLC Agreement and entitled to all the rights incidental thereto.

2. GOVERNING LAW. Delaware law, without regard to any principle of choice of
law that would permit or require the application of the laws of any other jurisdiction, exclusively
governs this Joinder.

3. COUNTERPARTS. The parties to this Joinder may execute it in multiple
counterparts with the same effect as if all signing parties had signed the same document. All
counterparts will be construed together and constitute the same instrument.

4. DESCRIPTIVE HEADINGS. The descriptive headings of this Joinder are
inserted only for convenience and do not constitute a part of this Joinder.

IN WITNESS WHEREOF, the parties to this Joinder have executed it as of the date set
forth below the Company’s acceptance hereof.



[Signatures to Follow]



MEMBERS WHO ARE NATURAL PERSONS:
(i.e., individuals)

By:
Print Name:
______________________________________________

MEMBERS WHO ARE NOT NATURAL PERSONS:
(i.e., corporations, limited liability companies,
partnerships, trusts or other entities)

Print Name of Entity:

By:
Print Name:
_______________________________________________
Print Title:
________________________________________________

ACCEPTANCE:

LEDGERX LLC
a Delaware limited liability company

By: _______________________________________
Print Name: ________________________________
Print Title: _______________________________________
Dated: ____________________



EXHIBIT B

CERTIFICATE OF FORMATION

(attached)





EXHIBIT C

LEDGERX LLC RULES

(attached)



EXHIBIT D

INITIAL CAPITAL CONTRIBUTION

Initial Contribution of Initial Member - $100.00



EXHIBIT E

MATTERS THAT MUST BE APPROVED BY THE MEMBERS

The taking of the action set forth below shall require approval by the vote of the
Members entitled to vote thereon:

(1) any acquisition or disposition of a significant business or a business division, line,
or subsidiary of the Company from or to any Person, whether by asset purchase, stock purchase,
merger, or other business combination;

(2) means any (a) sale, transfer, or other disposition of Company assets in any
transaction or series of related transactions pursuant to which a Third Party acquires ownership
of all or substantially all of the Company’s assets; or (b) change in ownership of the Company
effected by sale, recapitalization, merger, reorganization, share exchange or other capital
transaction as a result of which a Third Party acquires ownership of equity interests in the
Company which, together with any interests in the Company theretofore held by such Third
Party, gives such Third Party, directly or indirectly, more than fifty percent (50%) of the total
fair market value of the equity interests in the Company or more than fifty percent (50%) of the
total voting power of the equity interests in the Company;

(3) any transaction, agreement, or action on behalf of the Company that is unrelated
to the Company operating an exchange and clearing organization registered with the CFTC for
crypto currency derivatives, or that would make it impossible to carry out such operating of such
exchange and clearing organization;

(4) any (a) merger of the Company with and into, or the conversion of the Company
into, an entity which is a “C” corporation, with such “C” corporation being the surviving
corporation and the Units being converted into shares of common stock in such “C” corporation;
(b) exchange of Units for shares of common stock in a “C” corporation; or (c) other transaction
pursuant to which the Units are exchanged or converted into shares of common stock in a “C”
corporation;

(5) any private or public offer or sale of debt securities or Units other than to the
Initial Member or pursuant to the Board’s grant of Incentive Units;

(6) any amendment to the Agreement, including, but not limited to, any change in the
number of Directors, other than to add new Members who are granted only Incentive Units;

(7) any Company (a) assignment for the benefit of creditors; (b) application for, or
seeking, consenting to, or acquiescing in the appointment of, a receiver, custodian, trustee,
examiner, liquidator, or similar official for the Company or any of its property or assets; (c)
institution of any proceeding seeking an order for relief under the federal bankruptcy laws or
seeking to adjudicate the Company bankrupt or insolvent, or seeking dissolution, winding up,
liquidation, reorganization, arrangement, adjustment, or composition of it or its debts under any
law relating to bankruptcy, insolvency, or reorganization or relief of debtors, or failure to file an
answer or other pleading denying the material allegations of any such proceeding filed against it;



(d) action to authorize or effect any of the foregoing actions; or (e) failure to contest in good faith
any appointment or proceeding described above;

(8) any transaction with any member of the Board, Officer or employee of the
Company or any “associate” (as defined in Rule 12b-2 promulgated under the Securities
Exchange Act of 1934, as amended) of any such person, except transactions made in the ordinary
course of business or pursuant to reasonable requirements of the Company’s business and upon
fair and reasonable terms; and

(9) any hiring, firing, or material increase in the compensation or benefits of any key
management personnel of the Company, including approving any equity compensation plans or
material amendments thereto.







 
              
              
    

State of New York 
Department of State } ss: 
 
I hereby certify, that LEDGERX LLC a DELAWARE Limited Liability Company 
filed an Application for Authority pursuant to the Limited Liability 
Company Law on 09/17/2014. I further certify that so far as shown by the 
records of this Department, such Limited Liability Company is still 
authorized to do business in the State of New York. 
 
 
 

*** 

 Witness my hand and the official seal 
 of the Department of State at the City 
 of Albany, this 25th day of September 
 two thousand and fourteen. 
 

 
Anthony Giardina 

  Executive Deputy Secretary of State 
 

 
 
201409260050 * EZ 

 



 
              
              
    

State of New York 
Department of State } ss: 
 
I hereby certify, that NYBX INC. a DELAWARE corporation, filed an 
Application for Authority to do business in the State of New York on 
05/30/2014. I further certify that so far as shown by the records of this  
Department, such corporation is still authorized to do business in the 
State of New York. 
 
 

*** 

 Witness my hand and the official seal 
 of the Department of State at the City 
 of Albany, this 25th day of September 
 two thousand and fourteen. 
 

 
Anthony Giardina 

  Executive Deputy Secretary of State 
 

 
 
201409260049 * EZ 
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